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Ms. Kedari Reddy, Assistant Regional Counsel 
Office of Regional Counsel - Region II 
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Dear Ms. Reddy: 

At the request of William Reilley, Director Environmental Affairs of Marcal 
Paper Mills, Inc., I am enclosing a copy of its certificate of incorporation and amendments in 
response to your Request for Information dated February 27, 2003 relating to the Lower Passaic 
River Study Area. 

Very truly yours, 

Edward E. Shea 
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OK lfa.i.;uOKV"luJ 

i-î uCAi u;; ;•'..'v̂ l̂ ^ tCTili.'.IM'". Cd.'.IKC. 

The l o c a t i o n o:!' t h e p r i n c i p a l Oi f ice i n t!:i.'; 
i ' 

I 

i s a t 1 Exchatice . P l a c e , in .thej C i t y of Jer;-oy Ciny, 

! of Hudson. 

The name of !tlic a^fint t h e r e i n arid in chnr.';e 
I 

upon v/hoM process a / j a lns t t h i s ; c o r p o r a t i c r . i:;'iy be sc : 
: • i 
' • I . 

i s F r ede r i c V.'. Schunann. | 
i ' 
I : 

RESOLVED tr .at t hei board oi d i r G c t c r . oi" 

I ! 
Marcalus Maiiulacturin^;! Co. , I n c , . a cor-or.?.i-.. 
of New Jerscsy, cieeus i t a d v i s a b l e and hereby 

i i 
• d e c l a r e s i t i to be a d v i s a b l e t h a t t h e tour.j. • 

i 1 I 
au tho r i zed c a p i t a l .3tock of t h i s co::iprin;'' be 

' i 1 
i nc reased from 1,250 S|nares t o 3,000 a;-.arcs, 

j . I 
and t h a t thd c e r t i r i c a t e of incorporat l^Ti bi; 

I I 
amended a s h e r e i n a f t e r ; pirovided: -

(1)! . ^ r t i c l e Fbui'th of t h e Cor t i f ic ; : . 

of I n c o r p o r a t i o n bo a.nrended t o read a s 2oZ 

lovjs: 

"Four th : The t o t a l author!;•.-.: 

c a p i t a l stoclk of t h i s coui-any i s 3,000 slnr-. 

of t h e ])ar v a l u e of ;,.lv0.00 each . " . 

.(?-] The Certi ' i ' ic. : \ te oi" Incor;iOi'-iM-

be amended by tlie a u u l t i c n of th<: f ollo 'd;: , ' : 

a r t i c l e s : - i 
I" ,i>:th: T:hc issu-once of non-

votih.^ stociT ':••; l-.hia (\or;-'or.-itinn : i s Y"'' 
' i tHd . " 

I 

;"-:Cj 
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1 

\ ' - ' 

"Seventh: (a) "I'ho declarat ion or 

payment of dividenda on the cap i t a l stock of 

t h i s corpora!tion i s prohibited u n t i l 'Cred i tors 

in Classes .\'2 .•i.nd 13* os defined in the T r u s t e e ' : 
i I •• 

plan of Reorj^:mi2ation; As fii.iended, (hereinaf ter 
• ' • ' i • 

referred to ias »Tlie Plan') for Harcalu;; I'lanu-
• I ! • • • - • 

lacturinc Co., Inc., and Marcal Puj.p and Paper, 

Inc., as approved by an order of the United 
States District Court, 

made Februai-;y 27th, 1' n 
District of Mev\' Jersey, 

>1, in proceedings en­

titled 'In the Matter pf Marcalus Manufaotur-
. •• ! - I 

ing Co., I n c . , Debtor'', Docket Mo.E222-t9, 
I I 

are paid in fu l l as provided in The Plan; 
(b) • The Board of 

i • ' 

Directors of t h i s corporation sha l l conr^ist of 
i 

five (5) members, provided, however, that tlie 
number of d i rec to rs may be increased to ten 

(10) as provided in The Plan. Each d i rec tor 

shal l hold qtie (1) shal'e of stock of the corpcr-
; j 

ation as provided in The Plan, and shal l i-̂ ola 
! ! 

office u n t i l the next annual meeting of xhe 
i her ' ' ' 

stockholders and until^ his or/successor i.s 
i 

duly .elected and qualified, or unit i l 75','̂  of the 

moneys due under note.3; issued to c red i to r s in 

each of C3.aases 1?. and; 13 are i)aiQ, as provided 

ip The Plan, whicheveri event f i r s t occurs. 

I I In case of a vac;incy 

in the Board of Directors due to rosii;:nntion, 
I I ' 

death, inca;:acity or other cause, the ro.iain-

ing d i rec tors shal l e lec t such person to I ' i l l 

the vacancy 'as may be reco::unended to t'ccn by 
• ! 

ttie Voiilii,"; T^iu^tet: oi' !riu;)Oi;t:o, in acv.;wi'>.i.'.iic.c 
i I 

\;it;h and as ;ivrovldcd ih The Plan. A .; i roc ti.':' 



• I ! 

I 

, 3 

• i 

so recomiiKindcd t o f i l l a vacancy s ; : a l l l^ 

e l e c t e d a t a re^-ular or S[)Ocial r . oe t in r of 

the director."! and s h p l l se rve for the unc::-

p i r ed tei'nii of h i s ori h e r p r edeces so r i n o f f i c e . ' 
i • I 
I (c) V.'liil'e 75/''' oi' the nonoy? due 
I , ! • . , 

on the notes issued to creditors in c/ach of 
! I • . 

Classes 12 and 13 remains unpaid, the -pj-prov-
al of lOD/j. of the Bodrd of Directors of the 

! r •; • 
c o r p o r a t i o n s h a l l bei r e q u i r e d . 

( i ) i t o ihcrezise t h e .salary 
i . 

t o be paid to any o f i ' i c e r or e x e c u t i v e of the 

c o r p o r a t i o n i n excess of the aiiiount provided 

in The P lan ; 

I ( i i ) t o c r e a t e any execu t i ve 
; • • I • 

or admini . - i t ra t ive po ' s i t ion in connec t ion 
• ! ! • • • 

v/ith the r(ianaii;eiiient 'of t h e b u s i n e s s of t he 
' • I 

c o r p o r a t i o n o t h e r th.an a s provided i.n The 
P lan ; I 

I 
( i i a ) f o r the expendi ture 

of any .Moneys f o r ca 'p i t a l improvements i n 

excess of ;;50,CO().OC| i n . a n y f i s c a l y e a r . 

The term j c a p i t a l improvements ' a s hero in 

employed ; jba l l i t iClude, bu t iP not lJ,:.-.:Lv.ed 

to-, any acdi t io .n t o Ithe p l a n t or equip:;ient 

and r e a l pr pornona l prooe 'r ty of tiie c o r -

• ! I 
p o r a t i o n ; ; I 

I 

( i v ) fo r t he e x p e n d i t u r e 
i 

of any sum i n exccsf' of ,;5,CLC. for .-•ry r e ­
p a i r ,ioh. The t c r n i ' r e p a i r j o b ' a s he 

in emplcyj;d s l i a l l i n c l u d e but i s not l i i : -

i t e d t o ar.y i . ioair iCiolou, i.:p.iii-, ;I.1M-I-.I-
• I . \ 

t i o n or i!.iu-.:;vci.ii.T;V. t o t i . ; : pl.-i.'it o r o f u i p -
! • ' 

ij'.'nr., tjr •'iur; -..-orii, l.-ibor or :u.Tvi.r.'.;- \\\ 
I - ' ! 
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connoctioil with the mintenance tlu:rcof by 
} I 

•whatever moans nect,'s':;ary to accoiitJli.'ih the 
! J 

same, andithe r c p i i r i-hall be rej^ardod 
as a repa i r accordin'': to sound and acci;T ted 

I • f • 
accounting princj pies; 

I • ( 
policy that i s not n 

(v) to follov,' an inventory 

lornnl t o the indust ry; 

(vi) for the creat ion of 

any nort,;?pce or lien; upon any'of the r e a l 

or personal property of tlie corporation; 

(ivii) to decide any matter 

of najor pol icy. In the event there i s a 

dispute, as to what clonstitutes a question of 

najor policy, then the vote of tv.-o-thirds of 

the Board of Directors of the corpor-ition, i f 
I j 

the number of Directors i s 5, sha l l be 

necessaryjin order to determine tha t the ques­

t ion i s not one of niajor policy; if. the Bo^rd 

consis ts of 10 Directors , then the vote of 
I 

90/0 of- th6 Board sha l l be necessary to d e t e r ­

mine that 

policy;' 

the cuestion is not one of najor 
\ 

(v i i i ) to amcna any by-law 

of the corporation p r i t s Cer t i f ica te of In ­

corporation; 

(ix). to vote the suock of 

Poraon:̂  Paper Product's, Inc. , or take any ac-
1 ! 

t ion conceminc the a f f a i r s cl Po.'iiOna i'.-ipcr 
Products, 

any terms 

I n c . ; 

|(x) to borrow i.ioiiey on 

other tlipri such thntWoiilu .-vahor-

diiijiOe anU i)or;tpone itlic r i ' ih ts of .Uii; ic".i;:or 
! ! 

;i.'; to rt^pir/^ifrTit, teiri.is and r-eciirit.y u:i'>,il 
I y i • 



the Credi ; .ors in Clci 
1 

in f u l l . " I 
I 

"i:i;;;hth: As j 

SU 12 and 13 a r e pa id 

rovidod i n The p l an oo 

long as t h e r e i s no d e f a u l t in t he paynirait 

of t h e n o t e s i s s u e d t o . C r e d i t o r s i n C l a ^ s -
• • i I •• 

es 12 a n d : 1 3 , t h e o f f i c e r s of the c o r p o r -

L a t i o n r.hi].l he the rol lowinft : 
I I •• • P r e s i d e n t ! Kichoioo .-.iarcalus 

. 'Vice P r e s i d e n t . . . ! Robert L .Marcalus 
S e c r e t a r y &. Trea.surer Mi ldred M.M.arcalus 
Comptro l le r , k TO be e l e c t e d by 

t h e F inance Com-
raitte 
p e r s o n n e l 

^rom p re sen t 

N icho la s Marca lus , Robert L. M.arcalus and 

Mildred M. I.Iarca.lus I sha l l be paid such s a l -

a r i e s a s the Board of D i r e c t o r s niay d p t c r -

Diine, p rov ided , however, t h a t t he t o t a , l 

s a l a r i e s per annu:n peid t o them by t h i s 
i i 

company.and a l l companies owned by or 
a f f i l i a t e d v;itli t l i i t ; coi-ipfmy s h a l l n o t ex-

' i 
.ceed i;46,Q.'00. per arlnuni. I I ' 

Tliio Comptroljler sliaj.1 be p a i d such 
. : j .. • 

s a l a r y a s'l t h e Board ;of D i r e c t o r s nay d c t e r -
n i n e , p rov ided , liowaver", t h a t t h e t o t a l 

s a l a r y per annum jjai d t o the "wo.'.-.ptroller by 

t h i s com])any and a l l comranies owned V̂y or 

a f f i l i a t e d with ..tlie 
t 

(as defined in The P 

reorganised company 

Ian) shall not exceed 

$12,500. per annum, junless a greater total 
I 

amount sh.̂ ll be approved by unanimous vote 

of the Board of Director.i." ' 

"Minth; A 
I 

s plji iovided in The Plan tJie 

s i g n a t u r e : o f t he Com'ptrollor and the s i g -
• I • j 

n t i t u i - c o i ' l i.Mioi.ljt;i uil.fii,-iii ' uT Uliu C o r j . 'Ora t:i .'.'i;! 

shall bo renuirod or̂  all checks in c::;:•;:•.;•. of 
i 

F:7 
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.>5UO.00 and the Comptro l le r s h a l l subiiiit a 

monthly r e p o r t of tho c o r p o r a t i o n ' s b u s i n e s s 
• ! . 1 

t o tlic nca'i'd of D i r e c t o r s and tlie Finance 
i • i ' -

Comr,iittce.; The sign-f.ture of the Comotroll'.;r 
and anot.hc'r o f f i c e r i f the cor ' ;or ' i t : or . " : - P 1 1 

I 

be required on all orders for- machinu-ry and 
. • !• • " i j : 

equipment. '" I ' 
i I •' 

"Tenth; As provided in Tho F l a n , 
• i 1 • 

notv/ i ths tandin\ ; t he j^rovis ionS-of A r t i c l e 
Seventh (x) tlie c o r p o r a t i o n nav a t any time 

! ' ' 
borrow the moneys- neces sa ry to pav t o 
c r e d i t o r s 'in each of 

Clas.Tes 12 and 13 a l l 

o r 75^j of :thc balance remaining aue oii the 
i I 

n o t e s in.su'cd under The P l a n . In the event 
! I . 

t h e co rpo ra t i on borrbv^s s u f f i c i e n t . money 
i . i '̂  ' -

t o pay only 75>J of the ba l ance remaining 
• ! ' ! 

due on t h e notes issiiod t o c r e d i t o r s in 
i i 

each of C lasses 12 and 13 \inder The P lan , 
I 

! I 
then .the repajMiont of t he .noneys thus 
b.orro\»ed s h a l l be subsequimt to the payment 

• i i 
of t h e balance remainin,'; due on the no tes 

I ! • 

i s s u e d under The Plai i , a f t e r apply ing the 
' • ' ' 

proceeds of such loan to the notes issued 
i I 
I ; 

under The iplan, and s h a l l be subord ina t e a s 

t o s e c u r i t y and tcr.ni?.' Such borrowiUii s h e l l 

r e q u i r e only a ma jo r i ty vo te of the Bo^rd 

of D i r e c t o r s . " 
I 

"LJleventh; jls 'provided in The Plan 
^ ' • I I .• 

t h e r e shaDIl be e l e c t e d by the Board oi' 

I I 
D i r e c t o r s ia Finance C;o;imittea which s h a i l 

I i ' ' 
c o n s i s t of thx-eo persons to be e l e c t e d as 

I i • 
fo l lov ;s : K 

file:///inder
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1 , iThe d i i -ec tor noininated by the 
ICrodi torc ' Comi.iittoc; 

2 . jThc d i r o c t i r . nominated by t l ic 
C r e d i t o r s in' C l a s s 1 3 ; and 
!• I '!• 

3 . ,'. d i r e c t o r ! nominated by the h o l d -
jers of Voting T rus t C e r t i f i c a t e s 
of the co r j io ra t ion . 

' • ! I •• . 

rhe Chairman of tlie F inance Co..:::dttne s h a l l 
be the Dir 

Class 1 3 . 

e c t o r nominated by the Cred . l to r s in 

He s h a l l have t he r i g h t t o f i r e 

the OoTii^trollcr t o be s e l e c t e d fro:;i t h e p r e j c n t 
"j . i '. 

personnel :of the Deb(-,or, but such f i r in .T s l i a l l 
I ! 

be onlv f o r cause , and h i r e a new Cci.iiJtroller 
• • I I • 

and f i x hi's s a l a ry sub jec t t o the l imi t -? . t ions 
• .1 • I 

provided t h e r e f o r h e r e i n and in Th^ P.lan, 
a f t e r c o n s u l t a t i o n with t h e o t h e r members of 

• i I 
the Finance Comiiiittee and a f t e r c o n s u l t a t i o n 
with t h e Comut ro l l e r s I n s t i t u t e of America. 

The Finance Comr.aittee, ,by major i ty v o t e , 
• i • I • 

s h a l l have, the po\. 'erito employ or a u t h o r i z e 
, the employment of s u t h a s s i s t a n c e fo r t h e 

I I ^ 
Comptrol ler a s such Goiaraittee deems d e s i r -

• I - I . 
able fo r t h e p r e p a r a t i o n and a n a l y s i s of such 

• I • i . 

f i s c a l r e p o r t s a s lisy be' n e c e s s a r y or p r o p e r 

fo r the o p e r a t i o n of the busii*.ess of t h e c o r ­

p o r a t i o n , find t o s e l e c t an independent n c -

fiirm and de te rmine t he 
count ing f;i scope of t h e 

a u d i t t o be made by such f i rm of t he books 

and record 's of the c i r p o r a t i o n . In a l l o t h e r 

f i s c a l , rvi t i ters the F inance . ConLiittec s h a l l 
I ! :• 

a c t in an adv i so ry c s j o a c i t y . " 
I ! ' . • . : 

"Twelf th : The Board oT Direci-or;; , . 

' by .unanimous vote, ,mdy amend tjre Dy-I.a\-.'i:." r • 

' "T?i i r toenth: liot les.-i than cnuc 
I I 

a n n u a l l y , t h e corpor i t i o n tihnll r.iail t.o r.nr-; 
! i 

ho lder oi' )io;.es issuii-d by .the corpor.-itii.'n t o 
1 I 

i 7 i 
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creditorii in Clajsee 12 and 13 and to each 

c red i to r ;in Cla:;:^ea 

in The p l̂.'̂ ai, a- rejio 

7, J5 and 9, -'i- def.-i.necl 

:'t of th is corpora t ion ' i 

operat ions, whicii r epor t shal l include 
• i I •. 

prof i t aiid loss staberiients and balance sheets 
. ! I , 

prepared ;in accordance with soi'nd business 
I . I 

and accounting p r a c t i c e . " 
i • • I 

FURTHii;kRKSOL''/'i.=;D that a snecial 
! I • 

meeting .c,f the stociiliolders bo and i t hereby 
' 1 ' • • 

i s ca l led to be held a t the' rcgisteriod of-

f ices of the cov.pnny on (^J^/ji^ A Z ^ ' l?5-> 
a t Y'/f~ o'clbck/?noon, i:o take action on the 

• , 1 

foregoing. resolutio]i!S,-and to repeal the By-

Laws of tn is Company and to adopt nev.' By-Lav/s, 

and on any other matters that r.-.ay be included 

in the notice or waiver of not ice of said 
I . i 

meeting, including t u t not l imi ted to any 
• i 

act ion that may be Required by th i s cor-
i I • • 

poration to effect consur:HJation of The Plan 
; ! 

as provided there ini 
CIJIRTIFTCATLO OF CHAKGh; 

Karcalus .Manufacturing j CO. , IncT, a corpo;-)tic'; o." 

i'iew Jersey, doth hereby certiii'y that i t has increased i t s 

cap i ta l stock and a .lended'its Cer t i f i ca t e of Incorporation 
.. . I . 

to read as follows:]- I 

"Fourth'; The t o t a l authorized cai)ital .-ir.ock 
i • ; 

of t h i s c'pmpany i s 3,000 shares of tluj par 
value of Olf-̂ 0.00 each." 

j i 

"Sixth;! Tlie issu,-|nce of non-votir.^; .•took 

by t h i s corporation i s proli ibited." 
. f J 

" O i ; V <.:iil-h ; ( u ) Tl:'<-: >.l<--ciai-.r.t i o n or - ;i.-;-:-.vii t 

of •!-• viaohd.'-, on v.ho'canit;0 r.f.ock "oi" U:':n 

f!f)ri.i)r.-ii.j.|j;, i:- i'j-ohihited unt i ] ; ' Jro>.i! i,-r.'-
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in C l a s s e s 12 fiiui 1 3 ' a s def ined in t he 

T r u s t e e ' s Plan of l l co rgan i za t i on , As .Miend-
• ! • 1 • 

ed, ( h e r e i n a f t e r rc l ferred t o a s 'The P l a n ' ) 
. ' • ! I 
fo r ];nrc.tilus Hanu.facturing C o . , I n c . : ana 

• ! J . . • 
Marcal F'vilp And Paper , I n c . , an approved 
by an o rder of t h e ^United S t a t e s D i s t r i c t 

' j 

Cour t , D i s t r i c t . o f . N e w J e r s e y , made Feb-

ruary 27 th , 1951, i'n proceedir igs e n t i t l e d 

"In t h e . M a t t e r of j larcalu.s Manufac tur ing 
' I • • 

Co. , I n c . , Debtor",! Docket No. B222-/|.9, a r e 
[ i 

paid in l u l l as prcivided in The p l a n ; 

(b) The Bo-^rd of 

D i r e c t o r s of t h i s d o r p o r a t i o n s h a l l c o n s i s t 

I I 
of f i v e (5) members, p r o v i d e d , hov.'ever, t.'-;at 

• I i 
the numbez* of d i r e c t o r s may be i n c r e a s e d t o 
ten ( 1 0 ) i a s provided i n The P l a n . Each d i r e c t -

• ! i . • 

or s l i a l l hold one (il) share of s tock of t/ ie 
co rpo ra t i on a s proviided ii; The Plan,Dj-id ^)hall • 

• i 

hold o f f i c e u n t i l t l ie next annual .-.iceting of 

t h e s t o c k h o l d e r s and u n t i l h i s or he r s u c c e s s ­

or i s duly e l e c t e d and q u a l i f i e d , o r u n t i l 

75;o of t h e moneys uue tinder n o t e s i s s u e d t o 

creditor^; ' i n each of Classe:> 12 and 13 a r e 

pa id , a.": 'provided i n The p l a n , whichever 
i 'i • 

event f i r s t o c c u r s . 
_ I - • I • 

In c'ljio of a vacancy in the no'^*^ °^ 

Director.-;; due to re!si;:n-..tion, dcati i , i n -

capac ' l t y ;o r o t h e r cause , the r emain ing 
1 • ! 

director,-? s h a l l ele^ct such pci-son t o f: 11 
t h e vac.'iricy as may ha reeoi.iiicnded t o tiiei.: 

' ! ' ' 
by the v^itijig Txn.';t|ce or Tru.3tces, in 

; i '.' 
i.iut;oi-u;iin;i; v.'j.uij a)Ui a s provicica It: '»;;e I'l-in. 
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A ui.rect<)r .'•o reco.n.-ionded t o f i l l a 

or s))uci,il .meeting 

T 

vacancy sihail be elected a t a regular ! 

of the d i r ec to r s and 

sliall serve for the unexpired term of his 

or her predecessor lin off ice . I • (c) v;hilc 75f. of the 

moneys due on the motes issued to! creditors 

in each of Classes !l2 and 13 remains unpaid, 

I I i 

the approval of 100;; of the Board-of 

Directors of the corporation shall be re­

quired • ' , 

(i) to increase the 

salary to be paid to any officer or execu-
I I • . 

tive of the corporaltion in excess of the 
I 

amount provided in The Plan; 

(ii) to create any 

executive or administrative position in con-
. . i I • 
n e c t i o h l.-ith t h e raqnagement of t h e b u s i n e s s of t h e cor ] )o ra t ion 

i n The P l a n ; 

o t h e r than as proviaed 

( i i i ) f o r tho expcnd i -

' t u r e of any moneys li'or' c a ' p i t a l improve­

ments inj excess of jji50,000.K0 in any f i s c a l 

y e a r . The term ' c a p i t a l i i iprovementc ' a s 

h e r e i n employed sh; 

l i m i t e d t o , any a d d i t i o n t o the p l a n t or 

equipment and r e a l 

the c o r p o r a t i o n ; 

11 i n c l u d e , b u t i s not 

or pe r sona l p r o p e r t y ol' 

( i v ) fo r the e x p e n d i t u r e 

of any sum in cxce.-i;."; of ; ';5,000, fo r any r e -

p a i r job;. The term ' r e p a i r j o b ' a s h e r e ­

i n RiiipTnii'ed .';li.-iT1' "i no. Iiide hiif. H .'•. nnv. liu-it-.vH 

' ! - ' : / • • 

I / o 
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.;! 

to any !a6(ti.ficatiori:, ropci.ir, a l t e r a t i o n 
• I I 

or improvement to the plant or ecuipment, . 
or any \jiirk, labor or .•:iorvices ?.n.conriec-

I ! ' i 

t ion with tlie maint;onancc thereof by what-

;ns fiecossary to 
•ever mean try to accomplish the 

same, and the repa i r sha l l be regarded as 
- . 1 • i 

a repair lac cording t o "sound ana accepted 
i 

. accountiiig p r inc ip les ; 

(v) to follovf an inventory 

policy that i s not normal to the indust ry; 
I • . 

.(vi!) ;for the creation of 
any mortgags or lic)i upon any of the r e a l 

I • ! • 

or personal pro))erty of the corporation; 
i s I •' 

(vii). . to decide any matter 

of major Ipolicy. In the event there i s 

a dispute as to ivhat cons t i tu t e s a .question 
I 

of major ipoiicy, thpn the vote of two-

of Directors of the 

nuLiber of Directors 

i s 5, slvojll be necebsary in order to de te r ­

mine that' the question i s not one of i-^ajor 

policy; if the Boarl cons i s t s of 10 Direct­

ors , then the vote of 90;j ol" the Board sha l l 
I • • 

be necessary to detenuine that the question 
i . • ' • 

i s not or^ of major| pol icy; 
^ I ( v i i i ) to amend any by-lav.-

of the corporation pr i t s Cer t i f i ca te of 
i 

Incorpora|tion; 

I ( ix) to vote the stock of 
• I • I • 

Pomona Paper Product,.';, I n c . , or take any. 
• i I 

action concoi-ning tlie a f f a i r s of po.-ior.a 
! •• I • . 

Paper Products, II!CL; 
I • 

thdrds of the Board 

corporation, if the 

i ' / 

file:///jiirk
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(x) to borrow money on 

any tcrt'ia other, than such that v/onld sub­

ordinate ]and postpcie the r igh t s of the 

aent, terr.is and secur i ty 

in Class 12 and 13 are 

lender as t o ropayia 

until the Creditors 
I 

paid in full." 

"ii'.ighth: A 

long as there i s no 

provided in The Plan so 

default in , the payment 

of the niites issued to Creditors in Classes 
i j ' . 

12 and 13 , the o f f ice rs of the corpox-ation 

I 

sha l l be the follov. 

President . . . . 
Vice Pi'csident 
Secretary t Trea 
Comptrol ler . . . 

ing: 

surer , 

Nicholas^ I'.arcalus , 

Nicholas Marcalus 
Robert L.Marcalus 
Mildred M..'arcalus 
To be elected by 
the Finance Co'i'-mittee 
from pii'esent' personnel 

Robert L. Marcalus and 

Mildred M. Marcalua sha l l be paid .such 

.sa lar ies , as the Board of Directors r.-.ay de­

termine, | provided, 
j • I 

sa l a r i e s ' per annum 

however, tliat th.e t o t a l 

paid to them by t h i s 

co.mpany and a l l coripanies ovmed by or a f f i l -
' • ' 

iated.v;ith t h i s company shal l not exceed 

^46,000.! per annum J 

The Comptroller shall be paid such 

salary as the Board of Directors may deter-
T 

mine, provided,' hov 
I 

•ever, that the x p t a l 

salary per annum pdid t o the Co:.iptroller 

by th i s company anA a l l co.Mpanics owned by or 

i ' ' ' 
a f f i l i a t e d with thi- reorgani7,ed comuany 

i ' I 
(as defined in The-Plan) sha l l not exceed 
rji'/, ^oCi. poi- .-inniin iinli!ss a creator t o t a l 

I I 

amount .".ii'ill be anOrovod Ir.' un.'inir.iou:; vo!.?-
- i " i 

of th(! !'b-vrd of Di rec to rs . " .1 / J ~ I 



"M: i 

signaturi 

. -13-

nth: As pi-ovidcd in The Plan the 

of the Col'ptroller and the signa­

ture of Another officer of the corpon-.tion 

shall be -required oh a l l ch.ecks in excess 
i i . • 

of i.500.(.;0 and the t:;omptroller sh.all subr.it 

a !Monthlj| rer)ort of' the corporation's 

business to the Board of Directors an.rl the 

.Finance '.o;.i:;;ittee. iThe signature of the 
i 

Comptroller and another officer of the cor-

I I 
poration .shall be rfLv^uired on a l l oraers 
rpr machinery and equipment." ; 

' I • ' 
"Tiiuth: As provided in The Pian, " 

notxsilthstanding tlie' provisions ' of Article 
Seventh fx) the corjporation ray a t any 

time borro-.-.' the moneys necessary to pay to 

creditors .in each o.f.' Classes 12 and 13 a l l 

or 75',', of the balance remaining due on the 
• i L 

notes is.T.ued under frhe plan. In t;-:0 .c'ent 
the corporation borrows sufficient i.ioncy 

r 'li ' 
to pay only 75jo of ithe balance reriaining 

! ] • 

due on the notes is'sued to creditor.'; in 

each of Claoses 12 and 13 unocr The Plan, 
• •' i i 

then the're-oayment ;bf the moneys thus 
I !•• 1 

borrov/edi shall be subsequent to the payt-

mont of- the balance' reinaining due on the 

notes isjuiid un.jer jThe Plan, afti?r apply-

ing the proceeds olisuch loan to ,tho nocci:. 

issued uipaer The plan, and shall bo cubor-

dinatc an to .security and ten.is. ; .jnc:! 

. i • I 
borrowing: shall retiuire only a na^icrity 
v'ote of the Bo.nrd ol" Directors." ' 

I • j 

/>J 
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";-il'-'>venth: 'ifis provided in The Plan 

- I ! 
there sha l l be elected by the Board of 
Directors a Fin.ancel Cor.imittee '.vhich shiall 

i ' 
consist yf throe ncrsons to be e lec ted as 
follows: j ' . ' I 

I • 1 
1. The director nominated )?y th(5 

Creditors' Co:.-;;.iittee; 

2, The d i rec tor nominated b: the 
j Crcditorjj in Class 13; and 

3">i A -director nominated by the hold­
ers of Voting Ti-ust Ce r t i f i ca t e s 
of the Corporation. , 

The Ch.airi:iah of the Finance Co:nmittee sha l l 

be the Director nominated by the Cre>iitors- in 
I j •• 

Class 13; - He shalll have the r igh t to f i r e 
- " • • I ' . . '. • 

the COi.iptroller to be se lec ted from the 
•present ilcrso::nel of the Debtor, but such 

^ " ! - • i . 

f i r ing sliall be only for cause, and h i r e a 

new Co.-.iptroiler and.- f ix h.is salary subject 
•' . I i • 

to the l imi ta t ions provided therefor herein 

and in The Plan, a f te r consult^'.tion v.'ith 

the o ther me.mbers ol" the Finance Co.r.j.'iittee 
" 1 i : 

and a f t e r consultation v.'ith the Coriptroller ' s 
' i I " ^ • 

I n s t i t u t e of Ameii.ca. .-The Firance Co.'.;-
i i 

mit tec , by .-najority. vote , s'r',?ll have the 
.power to jemploy or authorir.e the employment of 

J I I 
• such ass is tance fori the Comptroller as such 
Coi.Ti-iiittee deems desirable for the prepara-

i 

t ion and analys is ojf such f i s c a l re; .orts as 

may be; necessary or proper for the oi^cration 

of the biisiness of the corporat ion, ai;d to 
se lec t ai'i independent accounting firm and 

i I 

deterniiiiJ the s coi;c; of the audi t to ho made 

oy sucn .iirn or ciit tiooKii ana I•e^;oI•as or t:ie. 

/•.^ 

- . . . . 
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! 
c o r i ' o r a t i o n . In a l l o the r l i r . c a l n a t t e r n 

! i r: 
• the Finance Co.'iu.iittne 'Shall a c t i n an a d -

! I "• . 
v i s o r y c a p a c i t y . " | . 

"Twelfth: T 
I 

by unanii.-ious vo t e , . 

" T h i r t e e n t h : 
I 

10 Board of D i r e c t o r s , 

"ay amend t h o By-Laws." 

Not l e s s than once 

annual ly , ! the c o r p o r a t i o n s h a l l toil t o each 

h o l d e r of notes i s sued by the c o r p o r a t i o n t o 
•̂  . • . ' . " . ! I • 

. creditors! in Classes 12 and 13 and to each 
• • • . • • ! • 1 

i • c r e d i t o r :in Cla3seoi7 , .*? and 9, a s de f ined 
- . - i I 

' • in The P lan , a r e p o r t of . t h i s c o r p o r a t i o n ' s 
• • - ' t • i • 

•operation,.-^, which r e p o r t s h a l l i n c l u d e 
. . : p r o f i t and l o s s state;i ients ana b a l a n c e 

• - • • . : • • • I . 1 

s h e e t s prepared in accordance v;ith sound 

b u s i n e s s and account ing p r a c t i c e . " 

t h e s a i d i n c r e a s e ql! c a p i t a l s tock and amendsients .having 
' • •• i 

been dec l a r ed by r e s o l u t i o n o f ; t h e Board of D i r e c t o r s of 
sa id Corpora t ion (above r e c i t e d ) t o b e a d v i s a b l e , and hav in j 

! I • '• •• ' 

been duly-and regula ' r ly a s s e n t e d to by the vo te of two-

t h i r d s i n i n t e r e s t of each c l a s s of s tockholder ' s hav ing 

i I 
v o t i n g • powers, . a t a Imecting du-^y c a l l e d by the Board of 

•• I ^ • 
D i r e c t o r s fo r t h a t puroose . 

j • . 

•IK WITNESS Vn'EiuiOF, saicl c o r p o r a t i o n has made t h i s 
i ... I .. "̂  

C e r t i f i c a t e under i t s s ea l and ; the hands of i t s P r e s i d e n t and S e c r e t a r y tlie "2̂  7 cay pf \ p r i l , A.D. 1951 . 

ATTEST: ' C^Ci^f^^O JUcL-CCs</:.ry7 

S ec r e t a r y •;ec r o t a r y 

file:///pril
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STATE OF \m] JEUSEY ) .'-

COUNTY OF DEllGEN 
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) 

BE IT ilEMEMBEiy'M), tha 

A p r i l , A. D. 1951, 

Pub l ic of Nev; J e r s r 

MmllCALUS, Secrctar> 

the co rpo ra t i on nai 

c c r t i f i c a r e , v;ho, \ 

no<is depos-; and sai 

she i s t he Secre ta r 

a f f ixed to said cory 

before mc, 

on t h i s .7^1 uay of 

t h e subiicri '-e r , -A J 'o tary 

y , p e r s o n a l l y appr:P.rod MILillclCD JM 

of Marcalus I . ;anufacturing C o . , I n c . , 

od in and which executed t l ie f o r e g o i n g 

eing by me! duly sworn , a c c o r d i n g t o lav;, 

and !-̂ -\ke proof to my s a t i s f a c t i o n t h a t 
I 
t 

y of sa id co rpora t ion ; , t h a t t h e s e a l 

p o r a t i o n c e r t i 
i f i c a t e i's tho c o r p o r a t e 

s e a l of sa id corpc ik i t ion , the|:same be ing v;ell known t o 

I '' 
hor ;^ t l l a t i t was a l f i x e d by o rder of sa id c o r j i o r a t i o n ; 
t h a t Nicholas Marcalus i s t h e | p r e s i d e n t of s a i d c o r p o r a t i o n ; ! 

' I I 
th.at she saw s a i d Nicholas M^rcal-as a s such p r e s i d e n t s i g n 
sa id c e r t i f i c a t e and a f f i x sa id s e a l t h e r e t o fitia d e l i v e r 

s a i d c e r t i f i c a t e , a|nd heard h '.ra d e c l a r e t h a t h-a i:igned, 

: i f i c a t e a s t he volunt.->ry sea led and de l i ve rod sa id c e r 

a c t and deed of sai:d corpoi-at:.on, by i t s o r d e r and by 
• I i 

a u t h o r i t y of i t s Board of l.iirj 'Ctcrs and by the vofi ; , e i t h e r 

in ;.->erson or by prorcy, duly c o n s t i t u t e d ana th .ercunio 

i.iore than 
duly a u t l i o r i s e d , oi 

each c l a s s of sa id 

the uses and pur;30s|es t h e r e i n 

M.ildred I'l. i'-:arcalu5 si;;ncd he 

tv /o - th i rds in^ in to rec - t of 

s t o c k h o l d e r s hav;ing v o t i n g powers , f o r 

e x p r e s s e d ; and t h a t s a i d 
! 

" name tViereto at tho same 

time as subscribinm witness. 
" y i / A 

Subscr ibed and sworn to be fore / / . •: -'•- /' ' 

nie t he day.and y:^ar: afore.-.v^id t . '~ '^ '-^^i- :-: • 

X ^ ^ M ^ .^ / - (Oc^G^ u 
NOIARY I'L'L.llC Oh r.l.V( )U ; . -L I j 

K j ConimiuUn Lxjilies D i i 3, 10i2; 

/t. 
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CERTIFIGME OF AMEllDJ-ENT OF C E H T I F I C A T E OF INCORPORATION 

OF 

MARCALUS ^lANUFACTURIKG CO.. IMC. 

The location of the principal office in this 

State is at 1 Exchange Place, in the City of Jersey City, 

County of Hudson. 

The name of the agent therein and in charge 

thereof upon whom process against this corporation may be 

served is Frederic Vi. Schumann, 
( 

RSSCLUTION OF DIRSCTCRS 

RESOLVED, that the Board of Directors 

of i^Iarcalus Manufacturing Co., Inc., a corpora­

tion of the State of New Jersey, deems it 

advisable and hereby declares it to be advisable 

that the Certificate of Incorporation be 

amended as hereinafter provided:,-

(1) Article FIRST is amended to read as 

follows: 

'TIRST: Effective l̂ ay 1, 1960, the 

name of the corporation is MARCAL PAPER MILLS, 
- - . , . 'j ' . 

. ING." •••' ' 

(2) Articles SIXTH, SEVENTH, EIGHTH, 

NINTH, TENTH, ELEVENTH, TOELFTH and THIRTEENTH 

are repealed, 

(3) The Certificate is amended by the 

addition of the following articles: -

•es 
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"SnTH: The Board of Directors 

shall have the power to make, alter and repeal 

the By-laws. 

"SEVENTH: In the absence of actual 

fraud no contract or other transaction between 

this corporation and any other corporation, 

or any partnership or association, shall be 

-affecired .c/'.i'X'Vc?''.••dr'.tecv.by thft fact tha!. any 

director.ox.officer of this corporation is 

pecuniarily or otherwise interested in, or is 

a director, member or officer of such other 

corporation, or of such firm, association or 

partnership, or is party to, or is pecuniarily 

or otherwise interested in such contract or 

other trans."ction, or in any way connected with 

any person or persons, firm, association, 

partnership or corporation, pecuniarily or 

otherwise interested therein; and such director 

may be counted in deternining the existence of 

a quorum at any meeting of the board of directors 

of this corporation for the purpose of aut'hor-

izing any such contract or transaction with like 

force and effect as if he were not so interested, 

or were not a director, member or officer of such 

other corporation, firm, association or partner­

ship; and any such director or officer of this 

corporation individually may be a party to or 

interested in any suc'n contract or transaction 

of this corporation and he is hereby relieved 

nit. 
••Sr '.'V 

•-a 

•-••V-*5;'.''....- •.•,:'. -

- ?»;-OCi-.-..'.ttAk 
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from any liability that might otherwise exist 

from contracting with this corporation for the 

benefit of himself or of any person or persons, 

firm, association, partnership or corporation, 

in which he may be in any wise interested, 

"EIGHTH: Any present or future 

director or officer of the corporation and any 

present or future director or officer of any 

other corporation serving as such at the request, 

of the corporation because of the corpora'tion' s 

interest in such otlisr corporation or the legal 

representative of any such director or officer shall 

be indemnified by the corporation against reason­

able costs, expenses (exclusive of any amount 

paid to the corporation in settlement) and 

counsel fees paid or incurred in connection with 

any action, suit or proceeding to which any such 

director or officer or his legal representative 

may be made a party, by reason of his being or 

having been such director or officer; provided 

(1) said action, suit or proceeding shall be 

prosecuted against such director or officer or 

against his legal representative to final determ­

ination and it shall not be finally adjudged in 

said action, suit or proceeding that he had been 

derelict in the performance of his duties as 

Buch d i .Kea t :ox o r o £ £ l u c j . i Ui: ( 2 ) S a i U a c t l O n , 

suit or proceeding shall be settled ox otherwise 

terminated as against such director or officer 

or his legal representative without a final 

•^? Ws^mm 



determination on the merits, and it shall be 

determined by the Board of Directors or in 

such other manner as may be provided by By-law, 

that said director or officer had not in any 

substantial way been derelict in the perform­

ance of his duties as charged in such action, 

suit or proceeding. Tlie foregoing privileges 

and powers shall be in addition to and not in 

restriction or liraitation of any other privilege 

or power v/hich the corporation may have with 

respect to the indemnification or reimbursement 

of directors or officers. 

"NINTH: Tlie preferences, qualifica­

tions, limitations, restrictions and the 

special or relative rights in respect to the 

shares of each class are: 

With the exception of transfers in 

the case of a deceased stockholder to his. 

executors or administrators, and with the excep­

tion of transfers consented to in writing by 

the then holders of all outstanding shares, no 

shares of the corporation shall be sold, assigned 

or otherwise transferred by any holder or owner 

thereof or any representative of any stockholder or 

by any receiver, trustee in bankruptcy, or any 

representative of any creditors of any stock-

Uuiaei or Dy tne grantee or assignee of any shares 

sold on execution or otherwise unless the same 

first shall liave been offered for sale to the 

..&;.*=: 

• • ' • • . . • • • /&l - . - ; / r :C : ' 
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corporation or if the corporation shall so 

elect, to a nominee or nominees of the corpor­

ation as hereinafter provided: 

A. Whenever any such holder, owner, 

grantee, or assignee shall desire to sell or 

dispose of shares of the corporation, such 

holder, owner, grantee or assignee shall first 

obtain a bona fide offer for the purchase of 

said shares (hereinafter called the primary 

offer) and shall then offer to sell said shares 

to the corporation or to its nominee or nominees 

(said offer hereinafter being called the 

secondary offer) at the price and on the terms 

contained in said primary offer, notifying the 

corporation of the name and address of such 

offeror and of the consideration provided to be 

paid. The aforesaid secondary offer and notice 

shall be in v/riting addressed to the corporation 

at its office in the Borough of East Paterson, 

New Jersey. The corporation shall be given a 

period of thirty days from the receipt of such 

secondary offer and notice within which to 

accept or reject said offer. If the corporation 

has rejected said secondary offer or has failed 

to accept said secondary offer in writing with 

respect to such shares within said thirty-day 

pprini^, oi.feitaK on bciiolj: uX xcseix or On behalf 

of a nominee or nominees, such holder, ovmer , 

grantee or assignee shall be at liberty within 

sixty days after the expiration of such original 

thirty-day period to sell and transfer such 

• » 
r. 

«/ 
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shares to the person named in said primary 

offer at the price contained therein. If, 

however, such shares shall not be so sold or 

disposed of as aforesaid and the certificates 

therefor presented to the corporation for 

transfer within such sixty-day period, such shares 

again must be offered to the corporation as 

hereinabove provided before the same or any part 

thereof :can thereafiev.bt: solfl, assigv.̂ d ox 

otherv/ise transferred. 

B. No transfer of any sliarss made in 

violation of the foregoing provisions sliall be 

recorded on the stock books of the corporation 

and no dividends shall be paid on sucn shares. 

C. Any notice hereinabove provided 

to be ŝ "ven by the corporation sliall be sufficient 

if given.to.the holder of record ox any shares 

at his address appearing on the stock books of 

the corporation and shall bind the legal repre­

sentatives or assigns of such holder of record. 

"TENTH: The period of existence of 

this corporation is unlimited." 

RESOLVED, that a special meeting of 

the stockholders be and it hereby is called to 

be held at the office of said Company in the 

Borough of East Paterson, State of New Jersey, 

on April ^ I . 1930. a r /O rc-x-o'oioeU in cWe 

^̂ /•vi_'noon, to take action on the last-mentioned 

resolution, and on any further matters that may 

be included in the notice or waiver of notice 

of said meeting. 



CERTIFICATE OF CR«LNGE 

Marcalus Manufacturing Co., Inc., a corporation 

of New Jersey, doth hereby certify that it has amended its 

Certificate of Incorporation in the following respects:-

(1) Article FIRST is amended to read as 

follows: 

"FIRST: Effective May 1, I960, the 

name of the corporaiiion is MARCAL PAPER MILLS, 

INC." 

(2) Articles SIXTH, SEVENTH, EIGHTH, 

NINTH, TENTH, ELEVEOTH, TWELFTH and THIRTEENTH 

are repealed. 

(3) The Certificate is amended by the 

addition of the follov/ing articles:-

"SÎ n̂ H: The Board of Directors 

shall have the pov;er to make, alter and repeal 

'̂''̂  By-laws. 

"SEVENTH: In the absence of actual 

fraud no contract or other transaction between 

this corporation and any other corporation, 

or any partnership or association, shall be 

affected or invalidated by the fact that any 

director or officer of this corporation i.6 

pecuniarily or otherwise Interested in, ox is 

a director, member or officer of such other 

/ i n r p a T ^ i ^ i . o n , o« o£ O\AOK £a.Km, o9aoc£.^te3.on ov 

partnership, or is party to, or is pecuniarily 

or otherwise interested in such contract or 

other transaction, or in any way connected with 
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any person or persons, firm, association, 

partnership or corporation, pecuniarily or 

otherwise interested therein; and such director 

may be counted in determining the existence of 

a quorum at any meeting of the board of directors 

of this corporation for the purpose of author­

izing any such contract or transaction with like 

force and effect as if he were :not so interested, 

or weretni-jt .a director, member cr officer of such 

other corporation, firm, association or partner­

ship; and any such director or officer of'this 

corporation individually may be a party to or 

Interested in any such contract or transaction 

of this corporation and he is hereby relieved 

from any liability that might otherwise exist 

from contracting with this corporation for the 

benefit of himself or of any person or persons, 

firm, association, .partnership or corporation, 

in which he may be in any wise interested. 

"EIGHTH: Any present or future 

director or officer of the corporation and any 

present or future director or officer of any ^̂  

other corporation serving as such at the request 

of the corporation because of the corporation's 

interest in such other corporation or the legal 

representative of any such director or officer shall 

tc indcuuiirxcU u^ uiic \iui.yui.tn.xon agaxnsc reason­

able costs, expenses (exclusive of any amount 

paid to the corporation in settlement) and 

v;';!i 



counsel fees paid or incurred in connection with 

any action, suit or proceeding to which any such 

director or officer or his legal representative 

may be made a party, by reason of his being or 

having been such director or officer; provided 

(1) said action, suit or proceeding shall be 

prosecuted against such director or officer or 

against his legal representative to final determ­

ination and it sliall.not be .finally adjudged in 

said action, suit or proceeding that he had been 

derelict in the performance of his duties as 

such director or officer; or (2) said action, 

suit or proceeding shall be settled or otherwise 

terminated as against such director of officer 

or his legal representative without a final 

determination on the merits, and it shall be 

determined by the Board of Directors or in 

such other manner as may be provided by By-law, 

tliat said director or officer had not in any 

substantial way been derelict in the perform­

ance of his duties as charged in such action, suit 

or proceeding. The foregoing privileges and ..̂. 

powers shall be in addition to and not in 
. I. 

restriction or limitation of any other privilege 

or power which the corporation may have with 

respect to the indemnification or reimbursement 
o £ a X i r e o f e o v o o r o £ £ 3 . o o t f o . 

"•;t:.-r 
.o.̂ c; a iv .;»w 7r',.iU 



- 10 -

"NINTH: The preferences, qualifica­

tions, limitations, restrictions and the 

special or relative rights in respect to the 

shares of each class are: 

With the exception of transfers in 

the case of a deceased stockholder to his 

executors or administrators, and with the•excep-

ti.on-of trai'Bfers consented.to -in writJxig by 

the then holders of all outstanding shares, no 

shares of the corporation shall be sold, assigned 

or otherwise transferred.by any holder or owner 

thereof or any representative of any stoclcholder or 

by any receiver, t-rustee In bankruptcy, or any 

representative of any creditors of any stock­

holder or by the grantee or assignee of any shares 

sold on execution or otherwise unless the same 

first shall have been offered for sale to the 

corporation or if the corporation shall so 

elect, to a nominee or nominees of the corpor­

ation as hereinafter provided: 

A. Whenever any such holder, owner, 

grantee, or assignee shall desire to sell or. * '-iv:.' 

dispose of shares of the corporation, such .• 

holder, owner, grantee or assignee shall first 

obtain a bona fide offer for the purchase of <jf Sv 

said shares (hereinafter called the primary 

offer) and shall then offer to sell said shares 

to the corporation or to its nominee or nominees 



m-
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(said offer hereinafter being called the 

secondary offer) at the price and on the terms 

contained in said primary offer, notifying the 

corporation of the name and address of such 

offeror and of the consideration provided to be 

paid. The aforesaid secondary offer and potice 

shall be in writing addressed to the corporation 

at its office-in the Borough of East Paterson, 

New Jersey. ' The corj>oration shall be given a 

period of thirty days from the receipt of such 

secondary offer and notice within which to 

accept or reject said offer. If the corporation 

has rejected said secondary offer or has failed 

to accept said secondary offer in writing with 

respect to such shares -within said thirty-day 

period, either on behalf of Itself or on behalf 

of a nominee or nominees, such holder, owner, 

grantee or assignee shall be at liberty within 

sixty days after the expiration of such original 

thirty-day period to sell and transfer such 

shares to the person named in said primary 

offer at the price contained therein. If, 

however, such shares shall not be so sold or y 

disposed of as aforesaid and the certificates ', . 

therefor presented to the corporation for ..i* 

transfer within such sixty-day period, such shares 

agdi.1: oaisc ue orxerea to tne coLpotacion as 

hereinabove provided before the same or any part 

thereof can thereafter be sold, assigned or 

otherwise transferred. . 
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B. No transfer of any shares made in 

violation of the foregoing provisions shall be 

recorded on the stock books of the corporation 

and no dividends shall be paid on such sharesn 

C. Any notice hereinabove provided 

to be given by the corporation shall be. sufficient 

if given to the holder of record of any shares 

at his address appearing on the stock books of 

. the r.orporaf.ion and shall bind the legal rRpxft-

sentatives or assigns of such holder of record. 

"TENTH: The period of existence of 

this corporation is unlimited.' 

the said amendments having been declared by resolution of 

the board of directors of said corporation (above recited) 

to be advisable, and having been duly and regularly assented 

to by the vote of tiî o-thirds in interest of each class of 

stockholders having voting powers, at a meeting duly called 

by the board of directors for that purpose. 

IN WITNESS WHEREOF, said corporation iias made 

this certificate under its seal and the liands of its 

President and Secretary, the ^ I day of April A.D. 1960. 

U L ^ - • ' L ^ J ^ " ^ h /L^LC^tadi 

Attest: 

ent 

r-r,~Secretary 

/7 / ; yff/ ! / ' ' 

Secretary. 

^ ^ 

•lii.^Su->^i»All*»a. 
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STATE OF NEW JERSEY ) 
:SS, 

COUNTY OF BERGEN ) 

BE IT REMEMBERED, that on this "^ ' day of 

April A.D. 1960, before me., the subscriber, a Notary Public 

of New Jersey, personally appeared Pwobert L. Marcalus, 

Secretary of the Jtorcalus-Manufacturing Co., Inc., the 

corporation named in and which executed ths foregoing 

certificate, who, being by. me duly swornj according t o .law, 

does depose and say and make proof to my satisfaction that 

he is the Secretary' of said corporation; that the seal 

affixed to said corporation certificate is the corporate 

seal of said corporation, the same being well known to him; 

t'nat it './as affixed by order of said corporation; that 

Nicholas Marcalus is President of said corporation; that he 

saw said Nicholas Marcalus as such President sign said 

certificate and affix said seal thereto and deliver said 

certificate, and heard lilm declare that he signed, sealed 

and delivered said certificate as the voluntary act and deed 

of said corporation, by its order and hy authority of its 

Board of Directors and by the vote, either in person or by 

proxy, duly constituted and thereunto duly authorized, of 

more than two-thirds in interest of each class of said 

stockholders having voting powers, for the uses and purposes 

therein expressed; and that said Robert L. Marcalus signed 

his name thereto at the same time as subscribing witness. 

S n S . ^ r r - 1 ViPfl a n r l %2rjr>TT\ t o t«o£o^rr» mr> fr'hi.e d ixy A n d 

year aforesaid. ^ 

A Notary Public of New Jersî y 

HOTARY ?\1ZUZ Of IIC.1 IZT.SZr 
Kf Caaniaion Eipirai Ilov. a , Jjcj 
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CERTIFICATE OF AMENQMEKT OF 
CERTIF::C/ITE OF XNCORPORATIOH 

OF 

MARCALUS MANUFACTURING CQ.^ m c . i 
^4-m 

••tiik 

.mi m 
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; Merging' 

mUCAL PAPER MILLS CO. 
(A C a l i f o r n i a Corpora t ion) 

\ . ! ' • 

• I I n t o I 
I I 

MARCAL PAPER MILLS, INC. 
(A;New Jersey Corporation) 

•i 

U 

C l 

• - . • • 1 

lUvlCAL PAPER MILLS,: INC., a corporutiion organ­

i s e d and e x i s t i n g under the laws of the S t a t e of New 

J e r s e y , does he reby c e r t i f y : | . 

F i r s t : Thai: t:he iuc-.at'-iir. tlie vx'Lucx\j•}:..>. r.ffic--

of Marcal Paper M i l l s , I n c . in t h i s S t a t e i s a t 1 Exchange 

P l a c e , i n t h e C i t y ' o f J e r s e y ' C i t y , County of Hudson. 
i ; . 

Second; : That the name of the agent therein and 
I 

in charge thereof upon whom process against said corpora­

tion may be served is Frederic VJ. Schumann. 

Third: That this corporation o^ms all of the 

outstanding shares of the stock of Marcal Paper Mills Co., 

a corporation organized and existing under the laws of 

the State of California. . i 
• i i ' J . ' 

T o u r t h : ; Tha t t h i s ' c o r p o r a t i o n , by a r e s o l u t i o n 
of i t s Board of D i r e c t o r s duly adopted by a unanimous v o t e 

' ' ! ! 
a t a s p e c i a l mee t ing t h e r e o f | a t 10:00 A.M., he ld i n E a s t 

• .• • ' ! • 

Paterson, N.J., on the 22nd day of December, 1967, at 

which a quorum was present throughout, determined to and 
• • " - I ' ; • ' 

did merge into itslalf said Mprcal Paper Mills Co., which 
• I ! ' .. • 

.resolution has not been rescinded and is in full force and 

effect on the date hereof, and it is in the follov/ing 



A : 

_ 0 

Ci 

c 

1 
..',1 

VVIIEAEJVS, t h i s c o r p o r a t i o n lav,'fully ov.-ns a l l t h e i 

outc-iianding s tock of Marcal pape r H i l l s Co . , a c o r p o r a t i o n 

: I 

organized and exi.suing under the laws of the 'State of 
1 ! 

California; and i 
• ' i 

T7HEIlEi\5, this corporation desires to merge into 

itself the said Marcal Paper Hills Co. and to be possessed 

of all the estate, property, rights, privileges and 

franchises of said corporation; 

NOW, THEIIEFORK, be it -. 

RESOLVED, that this corporation merge into 

itself, and in does .hereby merge iu-îo itself -said Marca i. 

Paper Mills Co., and assumes all of its liabilities and 
i i : • • 

obligations; and ; -

FURTHER RESOLVED, that the president or a vice-

president, and the secretary or an assistant secretary, 

of this corporation be and thej' are hereby directed to 

make and execute, under the corporate seal of this corpor­

ation, a certificate of ov̂ mership and merger setting forth 
I 

a copy of the resolution to merge said Marcal Paper Mills 
Co. and assume its^liabilities and obligations, and the 

. i • , 
date of adoption thereof, and to file the same in the 

i 
office of the Secretary of State of New Jersey; and 

FURTHER RESOLVED that the officers of this 

corporation be and they hereby are authorized and directed 
. ! 

to do all acts and; things whatsoevisr, whether within or 
: I I' ; 

without the State of Nev? Jersey,' which may be in anŷ /isc 
I 

- . . . I 

necessary or'proper to 'effect said merger. 

IN WITNESS vriiEREOF,- said Marcal Paper Hills, Inc. 
i . - i 

has made this certificate of o;mership and merger under 
! I 

;• : I . • 



c 

/i! 

its seal and the hands of its president and secretary this 

day of December, 1967. 

[SEAL] 

ATTEST: 

.Nicholas Marcalus, President 
I . . 
I 

• < ) • . • 

Charles F. Woolley, Secretary 

•'^'.-V-C-j. ' ' ? ' C A 
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AFFID^H'IT 0? NICIIOI.'VS M.ARCAI.US 

C 

\ 
I 

STATE OF.NEW JERSEY ) 

COUNTY OF BERGEN ) 

I I 
i • i 

NICHOLilS: MARCALUS, .of full a ^ e , being duly sx-.'om 
' i 

according to law on his oath,, deposes and ŝ iys: 
; t 

1. I am the President of Marcal Paper Mills, 

Inc., the parent corporation :in the foregoing Certificate 

of Ô i.'nership and Merger, and 'I an its duly authorized 
I . 

agent in th i s bshalf, : 
i - ' 

'2. ' I have read the said Certificate of Owner 
... I i . - i ' 

ship and Merger and am familiar with the contents thereof, 
i I , 

3. .1 verily believe that the matters and things 

set forth in said Certificate of Ov-7nership and Marger 
• • i . . • 

are true of my'ov/n; knowledge. 

hL/--^r, Pl-U. 
NICHOLi'iS Mr'illCALUS 

Sworn and subscribed to 

be fo re me t h i s .'-i C: 

of December, 1967. 

• day 

c\ 

A Notary Pub l ic oî ' New J e r s e ^ 
i 

KDTACT PUEUC OF^HEV/ ICISW ' 
11/Comniisiion t i f ires (.'.jrcti 2., 1970 
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AFFIDAVIT OF C:-!ARLES F . '.rOQLLEY 

STATE OF NEI-7 JERSEY ) 

COUNTY OF BERGITN 
:SS. 
) 

CHARLES F. WOOLLEY,; of f. 11 a g e , be ing du ly 

!• i ' • 

sworn accord ing to - law on h i s p a t h , deposes s-'̂ d s a y s : 
- I • i :• 

1. I am'the Secretary of Marcal -P.-npcr Mills, ' 

Inc., the parent.corporation in the foregoing Cartificare 

or Ovmcrship and Merger, and .1 am its duly authorized 

agent in this behalf. \ 
' • i 

2. I have read the: said Certificate of CK-mer-

ship and Merger and am familiar with the contents thereof. 

3. I.verily believe that the matters and things 

set forth in said Certificate of Ownership and Merger 

are t-rue of my own I'knowledgei: • 

/ 

S'..;orn and subscribed to 

before me this -''*•• 'day 

of December, 1967. i 

CHARLES F. WOOLLilY 

' : ( r̂  L-
A Notary Pi ibl ic of New J e r s e y 

KOTASY PUBLIC Of l.'CV,' 'JCnSEY -• 
My Ccnmission Eipiics L'zrch 21 ,1973 

/ 

••\ 
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CEilTIL'IC'yrE OF OWIIEUSIIIP 

AN-O MERGER 

Merging 

MHIC.M, PAPER H.ILLS CO. 
(A Cal i fovi i ia co rpo ra t i on ) 

I n t o 

M-\RCAL PAPER MILLS, INC. \ \VLUAIJO/V/ /V) ' 
(A New J e r s e y Corpora t ion) ^'9/}^ 

- - _ - . — ^ ;S^2 , . x . 
DATED: December ^'C , 1967 ^'^''''''''''''^f'ix;^^' 

•Cy 

-̂  2 •:::•''""> • ^ ' k f y 
0'l-I/aV'.,SCHUM/̂ Nî ',DAVIS h HESSION , *" «•"r5<<^^^'''"•' . ^ 2 A A ' ^ - ' 

1 E::chan3c Place • . ' ^••'••< / r : ^ ' - . ' ' 
Jcr-sey City, N.J. 07302 ' . . ^ . r ' ^ ' ' 

~.^:^ '•', • 7 " " . r ' T " T - ; ; ' '":'?:•• ' y i i-r'-'.-T.—rrT-^...-^i—r.-*' . . ' " . . ; •>'.• . . ••'{•••< • r . - ~ - ' , - r r r 

^ 
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Department c{ tho Troasury 
Division o! Taxation 

Corpsration Tax Bureau 
20 Wc:t Front Eiroot 

Tionton 03S25 

Cortilicato No. ' A 4 0 4 1 2 

Application No. . 'i?.>.79? 

Fco .0^ o 

drriiiicati? ni payugut uf GlgriTiu-aiioit 3rdi\tl}l}^t Cî nx 
; ' 

Ulfir. ia t a Olrrtifi; that all Corporation Fronc.hisc taxes, fees, penalties 

and interest levied upon or assessed ogoinst 

I t lRCAL PAPER J U L L S , I N C . •» 
(Incorporated li./29/l932) 

! ' ' 

by the State of New Jersey, in accordance with the provisions of Chapter 162, Laws ot 

1945 (N.J.S.A. 54:10A-1, et seq.), as amended and supplemented or in accordance with 

the provi.«ion$ of Chapter 13 (N.J.S.A. 54:13-1 , et seq.) or of Chapter 32A (N.J.S.A. 

54:32A-1, et seq.) of Title 54 of the Revised Statutes ond all octs amendatory thereof or' 

antecedent or supplementary thereto, hove been paid. ' 

H O T E fl-THTS CERTIFICATE I S KOT GOOD 

AFTER D F , C E : ^ 5 R 3 1 . 1 9 6 7 , 

V/ITNESS my hand and official seal al Trenloa, tius 

' 27th- ' day of December , 

A.D. 1 3 J i J - ^ 1 . ,. - ,j 

Deputy Director, DivUion of TaxoOcn 
/ 

• O . ; , -
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c 

Btats Bl HMH Scrsint 
Dopaitment o£ tho Treasury 

Division of Taxation 
Corponition Tux Bureau 

20 Wcjt Front Slroct 
Trenton 03825 

; Certificate No. ' ( J 3 5 5 2 

' ApplicafJin No MSt^.OO, 

Fee «j])tJ.V_,-v^ 

GIrrtiftratr ni ynii-Ari5PiiiTiiu".:t nf (JInritnrulinii jFraurhiap (j;r>x 

- Sl(il3 is lU (CrrliftJ that there have been no Corporation Fronchisc taxes 

lcv;cd.i;pop o;' oî csscd oaainst KIRCAL PAPER MILLS C0..'«- (A C a l i f o r n i a 

; C o r p o r a t i o n ~.Not Author ized i n Now J e r s e y ) 

by the State of New Jersey, in accordance with the provisions of Choptcr 162, Lows of 

1945 (N.J.S.A. 54:1 OA-1, et seq.) , as amended and supplemented or in accordance with 

the provisions of Chapter 13 (N.J.S.A. 54:13-1, et scq.) or of Chapter 32A (N.J.S.A. 

54:32A-1, et seq.) of Title 54 of the Revised Statutes and all acts amendatory thereof or 

antecedent or supplementory thereto. { 

. N O T E ' . •KTHIS C 5 R T I F I C A T 3 I S NOT COOP ' 

A F T 5 R D E C i : : - S E R " 3 1 > 1 9 6 7 . 

c 

I 

WITNESS my hand and official seal at Trenton, this 

_| 27th : day. o{ December 

A.D. 19.6.7 / ; 
* ' • , / . ' / . / 

Deputy Director, Division of Toxotioo' 
^-

- • . ! . 

» 

• • _ • 

• 

. -

• s . 
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CERTIFICATE -OF AMENDMENT 
TO THE 

CERTIFICATE OF INCORPORATION 
OF 

MARCAL PAPER MILLS, INC. 

To: The Secretary of State " . 
of the . . ."_ 

State of New Jersey . _ • • • " . " '-

Pursuant to the provisions of Section 14A:9-2(4) and 

Section 14A:9-4(3), Corporations, General, of the New Jersey Stat­

utes , the undersigned corporation hereby executes the following 

Certificate -of Amendment to its Certificate of Incorporation: 

FIRST: The name of the corporation is MARCAL 

PAPERMILLS, INC. / - . " .' • 

SECOND: The following amendment to the Certificate 

of Incorporation of -the corporation was approved by the direc­

tors and thereafter duly adopted by the shareholders of the 

Corporation on th^3 day of September, 197 6. 

1. Article FOURTH of the Certificate of Incor­

poration is hereby amended in its entirety to read as follows: 

"FOURTH: (a) The aggregate number of shares which 

the. corporation shall have authority to issue is 35,043 shares 

consisting of 32,04 3 shares of $8 Cumulative Preferred Stock, 

par value $100 per share (the "Preferred Stocl:") , and 

J,U00 shares of Common Stock, par value $100 per share 

(the "Common Stock"). 



! • I 

" ( h ) The relative rights, preferences.and limita-

tions, and the restrictions on the transfer and registration 

of transfer, of the shares of each class of stock are as 

follows: ... 

• "I. Preferred Stock. . _ 

"1. The Preferred Stock shall rank prior, with 

respect to both dividends and distribution of assets, to 

the Common Stock. • • •-

_ .. "2. The holders of the Preferred Stock shall be 

entitled to-receive, when and as declared by the Board of 

Directors, out of any funds legally available therefor, 

cumulative preferential dividends in cash, at the rate 

of $8 per annum, and no more, payable quarterly on the 

first day of January, April, July and October in each year 

(provided that the first dividend on the Preferred Stock, 

consisting of all amounts accrued from April 1, 1977, shall 

be paid on October 1, 1977) to shareholders of record at 

the close of business on the 15th day of December, March, 

June and September, as the case may be, immediately pre­

ceding a dividend payment date. Dividends on shares of 

Preferred Stock shall accrue, without' interest, from the 

later of April 1, 1977 or the date of issuance thereof and 

shall be cumulative (whether or not in any dividend period 

or periods there shall be net proceeds or net assets of the 

corporation legally available for the payment of such dividend). 



•• "3. So long as any. Preferred Stock is outstanding, . 

in no event shall any dividends whatsoever, whether in cash, 

stock or otherwise, be paid or declared, or any distribution 

be made, on any shares of Common Stock (other than dividends 

payable in shares of Common Stock), nor shall any shares of 

such Common Stock be purchased, redeemed, retired or otherwise 

acquired for a valuable consideration by the corporation* -

tinless all dividends on -the Preferred Stock for all past 

quarterly dividend periods shall have been paid, or declared 

cind a sum sufficient for the payment thereof set apart, 

and -the full dividend thereon for the then current quarterly 

dividend period shall have been paid or declared and a s'um 

sufficient for the payment thereof set apart. . 

•''4. Subject to -the provisions of Paragraph 5 hereof, 

the corporation, at its option, may redeem the Preferred 

. Stock in the manner hereinafter described, in whole or in 

. part at any time, or from time to time, on or'after November 1, 

1981, at $100 per share, plus an amount, equal to accrued and 

unpaid dividends to the date of such redemption (the total 

of such $100 and such accrued and unpaid dividends being herein 

called the "Redemption Price"). In the event the corporation 

shall elect to redeem less than all the Preferred Stock out­

standing, the corporation may select the shares to be redeemed by 

lot (the Board of Directors having full power anS authority to pre­

scribe the manner in which the drav;ings by lot shall be conducted) 



or-pro rata, or in any other equitable manner as the Board 

of Directors shall determine. Notice of redemption shall be 

given at least 30. days in advance of the date determined by 

the Board of Directors for such redemption (the "Redemption 

Date") to each holder of record of shares so to be redeemed 

at such holder's address as -the same shall appear on the 

books.of the corporation as of the date such notice is given. 

Such notice shall- state the Redemption Date and the Redemption 

Price. The holder or holders of shares'of Preferred Stock 

to be redeemed shall deliver to the corporation, at its 

principal place of business, on or after the Redemption Date, 

the certificate or certificates representing such shares, pro­

perly endorsed for transfer to the corporation, against payment 

of the Redemption Price of such shares in cash. Any. Federal or 

State documentary stamp -tax payable on the transfer to the 

corporation of the shares to be redeemed shall be*paid by 

the corporation. The Board of Directors may cause the 

transfer books of the corporation to be closed as to the 

shares of Preferred Stock to be redeemed. If notice of _ 

redemption shall have been given as aforesaid, and if on 

or before the Redemption Date the funds necessary for such 

redemption shall have been deposited by the corporation, in trust 

for the account of the holders of the Preferred Stock to 

be redeemed, with a .bank or trust company in good stand­

ing organized under the laws of the United States of America 



or of the State of New Jersey, with capital and surplus of 

not less than $10,000,000, designated in such notice of re­

demption, with irrevocable instructions and authority to pay ' 

the Redemption Price to the holders of the shares of Preferred 

Stock so called for redemption upon surrender of the certifi­

cates therefor, then from and after -the Redemption Date, 

notwithstanding that any certificates for such shares shall 

not have been surrendered for cancellation, such shares shall 

.be deemed to be no longer outstanding, the right to receive 

- cumulative dividends thereon shall cease to accrue from and 

after the Redemption Date and -the holders of such shares 

shall have no further rights as such holders or interest or 

claim against the corporation with respect to such shares, 

except the right to receive payment of the Redemption Price 

of Such shares without interest upon delivery of the certifi-

• cates for such shares in the manner provided above. 

"5. So long as any Preferred Stock is out­

standing, unless all dividends on the-Preferred Stock 

for all past quarterly dividend periods shall have been 

paid, or declared and a sum sufficient for the payment 

thereof set apartrand the full dividend thereon for the 

current quarterly dividend period shall have been paid or 

declared and a svmi sufficient for the payment thereof set 

apart, the corporation shall not purchase or otherwise acquire 

for a valuable consideration or redeem (except in.the case of 

the purchase, acquisition or redemption of all outstanding 



shares of Preferred Stock) any shares of the Preferred Stock. 

"6. Each- share of the Preferred Stock shall 

have the right and power to vote on any question or 
t . 

in any proceeding and to be represented at and to receive 

notice of any meeting of shareholders. Except as otherwise 

provided in this Section I of Paragraph (b) of Article FOURTH 

and except as may be otherwise required by law, the holders 

of the Preferred Stock shall vote together with the holders 

of the Common Stock as a single class. On any matters on 

which the holders of the Preferred Stock shall be entitled 

to vote, they shall be. entitled initially to .01 vote for 

each share held«•.--.In the event of any change in -the Common 

Stock of the corporation through stock dividends, stock splits 

or reverse stock splits, the number of votes per share to which 

each h.older of the Preferred Stock is entitled shall be pro­

portionately increased or decreased, as the case may be, so 

that the votes exercisable by the holders of all the 

outstanding shares of Preferred Stock shall be the.same 

percentage of the total votes exercisable by the holders of all 

the outstanding Common Stock and Preferred Stock both 

before and after such transaction. In addition, if at any 

time cumulative dividends upon the Preferred Stock shall 

be in arrears for .six or more quarterly dividends periods, 

then until the corporation shall have paid all dividends 

in arrears on all the Preferred Stock then outstanding. 



the holders of record of the shares of the Preferred .Stock 

voting as a separate class at the annual meeting of the 

shareholders of the corporation next held and at all subse­

quent annual meetings until all accrued and unpaid dividends 

on the Preferred Stock shall have been paid in full,, shall 

- have the right to elect two additional members of the Board 

of Directors. If any member of the Board of Directors so 

elected by the holders of the Preferred Stock'ceases to be a 

director for any'reason prior to the next annual meeting of 

the shareholders of the corporation, a special-meeting of 

shareholders shall be called at which meeting the holders . . 

of record of the shares of Preferred Stock voting as a separ­

ate class shall have the right to fill such vacancy. Upon the pay­

ment in full of all such dividends in arrears, the right of . • 

the holders of the Preferred Stock to elect two additional 

members of the Board of Directors and to fill vacancies on 

the Board of Directors'as provided above shall cease, subject, 

however, to revival whenever such dividends on hhe Preferred 

Stock shall again be in arrears for six or more quarterly 

dividend periods. " ' • 

"7. In the event of any liquidation, dissolu-

.tion or winding up of the corporation,whether voluntary 

or involuntary, before any distribution or payment shall 

. hr> t n a r l o fco - t h o H o l < 3 o i r o o £ t H c Conuuuii S L u u K , u n e n o l O e r S O l 

the Preferred Stock shall be entitled to be paid $100 per 

share plus an amount equal to all accrued and unpaid dividends 
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thereon to the date of payment thereof. If the assets of the 

corporation, or proceeds thereof, distributable among the 

holders of shares "of Preferred Stock shall be insufficient 

to pay such amount in full, then such assets, or the proceeds 
r . 

-thereof, shall be distributed among such holders ratably in 

accordance with the respective amounts which would -be payable 

on.such shares if the assets or the proceeds thereof were 

sufficient to make payment in full. A liquidation, dissolution 

or winding up of the corporation shall not be deemed to 

be occasioned by or to include any consolidation or merger 

of the corporation with or into, or the conveyance by the 

corporation of all or .siibstantially all its assets to, any. 

other corporation or corporations. 

"8. So long as any of the Preferred Stock is • ''. 

'outstanding, the corporation shall not (i) amend, alter 

or repeal any of the provisions hereof so as to affect 

adversely the rights, powers or preferences of the Pre­

ferred Stock or of the holders thereof, (ii) increase 'thî  

authorized amount of Preferred Stock; (iii) create or authorize 

any class'or series of stock ranking prior to the' Preferred Stock 

in respect of dividends or distribution of assets (unless 

such shares are to be issued solely in order to effect 

the retirement of all outstanding shares of the Preferred 

Stock); or (iv) sell, lease, exchange or transfer, or other­

wise dispose of, all or substantially all its property and 



assets, or merge, or consolidate with or into any other cor­

poration or corporations (other than any mortgage, pledge or 

. other hypothecation of property of the corporation, or any 

. merger or consolidation of the corporation with or into another 

corporation, all of the outstanding capital stock of which at the 

time of such.merger. or consolidation is owned by the corporation), 

without in each case the consent of the holders of at. least 

a majority of the total number of outstanding shares of the 

Preferred Stock voting as a class, given in person or by 

proxy, at a meeting called for that purpose. -. . ..'.;- . 

• "9. So long as any Preferred Stock is outstanding, 

•unless all dividends on the Preferred Stock for all past 

quarterly dividend periods shall have been paid, or declared 

and a sum sufficient for the payment thereof set apart, and 

•the full dividend thereon. for the current quarterly dividend 

period shall have been paid or declared and a sum sufficient 

for the payment thereof set apart, the corporation shall not 

issue any shares of any class or series of stock ranking on a 

parity with the Preferred Stock in respect of dividends or dis­

tributions of assets (unless such shares are to be issued solely 

in order to effect the retirement of all outstanding shares of 

• the Preferred Stock). • ' . 

"10. Shares of the Preferred Stock which have been 

.issued and subsequently reacquired in any manner shall (upon 

compliance with any applicable provisions of the laws of the 

State of New Jersey) be cancelled and may not thereafter be 

reissued. 
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..; "11. .The shares of the Preferred Stock shall 

not have any preferences, voting"rights, limitations or 

other special rights and powers other than as set forth 

h e r e i n . . ,. ••••._ "' •••••.- . '- - • . . ' . - -

"li. Common Stock. • • ." -* _ '; ,_ 

". '* "1. Subject to the prior and superior rights of the. 

holders of Preferred Stock, the holders of the Common Stock. 

shall be entitled to receive such dividends (payable in 

cash, securities or otherwise) as may be declared by the 

Board of Directors and paid on the Common Stock from time 

to time out of any fiinds legally available therefor. 

."2i'- Subject to. the voting rights conferred on the 

Preferred Stock, the Common Stock shall possess full voting 

power for all purposes and in the exercise of such voting . 

po\^ez the Common Stock shall be entitled to one vote for 

• each share held. .. _ _ 

"3. -After payment has been made in full to the 

holders of the Preferred Stock in the event of any liquidation, 

dissolution or winding up. of the. affairs of the corporation, 

"the remaining assets and funds-of the corporation shall be 

distributed among the holders of the Common Stock according 

to their respective shares. 

"III. Preemptive Riohts. 

"The holders of Common Stock, but not the Preferred 

Stock, shall have preemptive rights as described in Section 

14A:5-29(3) of the New jersey Business Corporation Act, as ' 
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at any time amended, and any similar or successor pro­

vision of law. ~ ^"•. 

'"' - . ;. "I'V. Restrictions on Transfer and Registration 
of Transfer.of Shares; 

"1. Wi-th the exception of -transfers in the case 

of a deceased shareholder to his executor.s or administra­

tors, and with the exception of -transfers consented to in 

writing by the then holders of all outstanding shares, no 

shares of the corporation shall be sold, assigned or other­

wise transferred by any holder thereof or any successor or 

transferee of the holder (all of the foregoing being 

hereafter collectively called the "Seller") unless such 

shares first shall have been offered for sale to the cor­

poration, a nominee of the corporation or.the other share­

holders of the corporation, as hereinafter provided: 

"A.• Whenever any such Seller shall desire to sell 

or dispose of shares df the corporation, such Seller shall 

first obtain a bona fide offer for the purchase of said shares, 

The Seller shall then give to-the corporation, at its princi­

pal office in New Jersey, written notice (the "Notice") of 

the proposed sale, the terms thereof, and the name and address 

cv-P -f-Vira p-rnpnc:Pf^ pn- r r ' h a c o t - T h o coirpo-r.-.. 1--J on ch,-^11 - m a r l a r^npy 
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of the Notice to each registered holder of outstanding 

shares of the corporation. The Notice shall constitute 

an o'ffer by the Seller to sell such shares first to the 

corporation (or its nominee) ,. second to the other holders 

of outstanding shares of the same class of shares proposed to 

be sold, and third to the holders of outstanding shares of 

the other class of stock of the corporation at -the price 

per share and on the terms set forth in the Notice. Prior 

to the expiration of a period of 30 days follov;ing receipt 

of the Notice by the corporation, the corporation shall 

mail to the Seller and to each registered holder of out­

standing shares of the corporation a notice of acceptance ' 

of such offer, in whole or in part, or rejection of su.ch 

offer by the corporation (or its nominee) . Unless such offer 

is accepted in full by the corporation (or its nominee) , the 

other holders of outstanding shares of the corporation, 

until the expiration of 60 days from the receipt of -the. 

Notice by the corporation, may accept the Seller's offer in 

whole or in part and purchase from the Seller all or any 

part of such shares which are" not purchased by the corpora­

tion (or its nominee) at the price per share and on the terms 

set forth in the Notice. With respect to purchases by the 

shareholders, 'the shares shall be a-llocatod first to -the 

other holders of outstanding shares of the same class of 

stock as that being offered by the Seller, each of whom shall 
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have the right to purchase such portion of the 'remaining 

stock offered for sale as the number of shares owned by 

him"at such date shall bear to the total number of out­

standing shares of said class, excluding'the shares held 

by the Seller, provided, however, that if any shareholder 

does not purchase his full proportionate share of the stock 

-the other shareholders who have agreed to p'urchase their 

.full proportionate share shall have the. right to buy the 

balance in similar ratio, or as they may otherwise agree. 

Any remaining unsubscribed shares shall then be allocated 

to -the holders of outstanding shares of the other class of 

stock for purchase in like manner. The Seller shall have 

-the right during a period of 3'GX days after, the expiration 

of such 60-day period to sell the shares not accepted by 

either the corporation (or its nominee) or the other share- . 

holders to the purchaser named in the Notice at the price 

and on the -terms set forth therein, which purchas.er .shall 

hold the shares subject to the within restrictions on trans­

fer and-registration of transfer of shares. If such shares 

are not so sold within such 30-day period, the transfer of 

such shares by the Seller shall again be subject to the 

restrictions and procedures of this Sec-tion IV. 

"B. If either the corporation (or its nominee) 

or any shareholder accepts the offer of the Seller in whole 

or in part, the sale shall be closed at the principal office 

of the corporation in New Jersey, at a time fixed by the 
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corporation (or its nominee) or such shareholder, as the 

case may be, which time shall be not later than 90 days 

following receipt of the Notice by the corporation. At the 

closing, the Seller shall deliver to the corporation (or its 

nominee) or to the purchasing shareholders, as -the case may 

be, against payment therefor by certified or cashier's check, 

-the certificates for the shares being sold, duly endorsed 

for transfer, and with such assignments, signature guarantees, 

and tax transfer stamps as may be required by the corporation 

..(or its nominee) or such pu.rchasing shareholders. 

---.- ' .:"2K. NO transfer of any shares of stock of the 

corporation.in violation of the foregoing provisions 

shall be valid, and, until such provisions are complied 

. •with, 

.:;..•-.•:.-y • (i) the corporation shall .not" register any such 

transfer of .any of said shares on the stock -books of the 

corporation, nor issue any certificate or certificates -there­

for to the shareholder or to the successor or transferee of. 

the shareholder; .. ; 

(ii) the corporation shall have no obligation to 

pay and neither -the shareholder nor the successor or transferee 

of the shareholder shall have any right to receive divi­

dends or other distribut'ions on such shares; and 

(iii) neither the shareholder nor the successor 

or transferee of the shareholder shall have any voting. 
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conversion, option or other rights on such shares. 

"3. Any notice hereinabove provided to be given 

by the corporation shall be sufficient if g.'lven to the holder 
• i . • • 

of record pf any shares at his address appearing on the stock 

books of the corporation ajid shall bind the successor or 

"transferee of such holder of record." 

2. Article NINTH of the Certificate of Incor­

poration is hereby deleted and Article TENTH of the Certifi­

cate of Incorporation shall be rentambered as Article NINTH. 

•••-."- THIRD: At the time of the adoption of the fore­

going amendment to the Certificate of Incorporation, the total 

number of shares entitled to vote thereon was 1,806:57. 

FOURTH: In lieu of a meeting and'vote of share­

holders, the foregoing amendment of -the Certificate of In­

corporation was duly adopted by the shareholders in the man­

ner provided in Section 14A:5-6 of the New Jersey Business 

Corporation Act pursuant to the written consents of each 

of the holders of such 1,806.57 outstanding shares. 

Dated thiso?/ day of September, 1976. 

MARCAL PAPER MILLS, INC. 

By. .^/^^/^^Vy^^ 
/ Robett'L. (Mapcalus 
President 
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CERTIFICATE OF AI-IENDMENT DEC .Ci) JO/Q 
TO TIIE 

CERTIFICATE OF INCORPORATION S - ^-<?-\'jr-:!^ C-,r'vvlJ^ 

I-IARCAL PAPER MILLS, INC, " 

T o : The S e c r e t a r y o f S t a t e 
of t h e ' 

S t a t e of Nov; J e r s e y 

P u r s u a n t t o t h e p r o v i s i o n s o f S e c t i o n 1 4 A : 9 - 2 ( . 4 ) 

a n d S e c t i o n 1 4 ? ^ : 9 - 4 ( 3 ) , C o r p o r a t i o n s , G e n e r a l , o f t h e Nev/ 

J e r s e y S t a t u t - s s , t h e u n d e r s i g n e d c o r p o r a t i o n h e r e b y e x e c u t e s 

t h e . f o l l o w i n g C e r t i f i c a t e of AiBendment t o i t s C e r t i f i c a t e o f 

I n c o r p o r a t i o n : 

FIRST: The name of t h e c o r p o r a t i o n i s MARCAL PAPER 

MILLS, INC. 

SECOND: Tho f o l l o w i n g a m e n d m e n t t o t h e C e r t i f i c a t e 

o f I n c o r p o r a t i o n of t h e c o r p o r a t i o n was a p p r o v e d by t h e 

d i r e c t o r s and t h e r e a f t e r d u l y a d o p t e d by t h e s h a r e h o l d e r s 

o f t h e C o r p o r a t i o n on t h e pc] ^̂*̂' d a y o f D e c e m b e r , 1 9 7 6 . 

1 . P a r a g r a p h ' 2 of S e c t i o n I o f P a r a g r a p h (b) o f 

A r t i c l e FOURTH of t h e C e r t i f i c a t e o f I n c o r p o r a t i o n i s h e r e b y 

a m e n d e d i n i t s - e n t i r e t y t o r e a d a s f o l l o v ; s : 

" 2 . A . The h o l d e r s o f t h e P r e f e r r e d - S t o c k s h a l l 

b e e n t i t l e d t o r e c e i v e , when and a s d e c l a r e d b y t h e B o a r d o f 

D i r e c t o r s , o u t o f t h e s u r p l u s of t h e c o r p o r a t i o n l e g a l l y 



available for dividends, preferential dividendiĴ  in cash, at 

the rate of $8.00 per share per annum, and no more, and a 

partial dividend if such dividend cannot be paid in full; 

provided, hov/ever, that notv;ithstanding the foregoing or 

anything in the certificate of incorporation or in the 

by-laws of the corporation othcrv;ise contained, the Board of 

Directors, without discretion, shall declare, the holders of 

the Preferred Stock shall be entitled to receive, and the 

corporation shall be bound to pay thereon, but only out of 

the earntjd surplus of the corporation, mandatory preferential 

dividends in cash, at the rate of $2.00 per share per annum 

of such $3.00 per share per annum, and a partial dividend if 

such dividend cannot be paid in full. The foregoing require­

ment as to mandatory preferential dividends out of earned 

•surplus only if such surplus is available therefor -is to bo 

considered in the highest degree mandatory, admitting of no 

exception v/hatever, save only v/hen the corporation is 

insolvent or- would thereby be made .insolvent. 

B. All dividends shall be payable quarterly 

on the first day of January, April,- July and October in 

each year (provided that the first dividend on the Pre­

ferred Stock, consisting of. all amounts accrued from 7»pril 1, 

1977, shall be payable on October 1, 1977) to shareholders .. 



^ . 

of record at the close of business on the 15th day of 

December, March, June and September, as the case may bo, 

imincdiatcly preceding a dividend payment date. 

C. All dividends on shares.of Preferred 

Stock shall accrue, v;ithout interest, from the later of 

April 1, 1977 or the date of issuance thereof and shall be .• 

cumulative (v.'hether or not in- any dividend period or periods 

the same are earned and v;hether or not surplus is available 

therefor), it being expressly understood that if the mandatory 

dividends required by this paragraph shall not be paid in full 

for any dividend period or periods for any reason v;hatever, 

such unpaid amount- shall accrue, v/ithout interest, and shall 

be cumulative on a mandatory basis during each succeeding 

dividend period until such mandatory dividends are paid in 

full." 

2. The first sentence of. Paragraph 4 of Section I 

of Paragraph (b) of Article FOURTH of the Certificate of 

Incorporation is hereby amended in its entirety to read^ as 

follov.'s (thê  remaining sentences of said Paragraph 4 of 

Section I of Paragraph (b) of Article FOURTH of the Certi­

ficate of Incorporation being continued in effect with no 

change): 

"Subject to the provisions of Paragraph 5 

hoaroof, ihn rnrpDrntion. at its option, may redeem 



the Preferred Stock in the manner hereinafter 

described, in whole or in part at any time, or 

from time to time, on or after February 1, 19 82, 

at $10 0 per share' plus an amount equal to accrued 

and unpaid dividends to the date of such redemption' 

(the total of such $100 and such accrued and unpaid 

dividends being herein called the "Redemption Price")." 

THIRD: At the time of the adoption of the fore­

going amend.-ent to the Certificate of Incorporation, the 

total nur.bsr of shares of Common Stock outstanding and enti­

tled to vote thereon was 1,036.57 and no shares of Preferred 

StocX' v;ere outstanding. 

•- FOUKTII: In lieu of a meeting and vote of share­

holders, the foregoing amendment of the Certificate of 

Incorporation v.'as duly adopted by the shareholders in the 

manner provid-ed in Section 14A:5-6 of the Nov.* Jersey Busi­

ness Corporation Act pursuant to the unanimous v/ritten 

consents of each of the holders of such 1,806.57 outstand­

ing shares of. Common Stock. 

Dated this "̂-Cĵ "̂  day of December, 1976. 

MARCAL PAPER MILLS, INC. 

7 Ro'bert 'L.' M̂ irca.1.us "̂  
• ,. President 
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ST.ATEMEN'T OF CANCELLATION 
OF REACQUIRED SHARES OF 

MARCAL PAPER MILLS. INC. 

•Ij 
;i To: T.'ie Secretary .of State 
;; State of Nev.- J e r sey 
!! 
[{ Purs-jant to the provisioi:s of Section 14A:7-18, Corporations, 
!! 
;! General , cf the New J e r s e y Statutes, the undersigtjed corporation hereby 

:i ' 
i. submits the following Statement of Cancellation of Reacquired Shares: 

:i 1. The name of the corporation is MARCAL PAPER .\nLLS. INC. 

2. The .-.'jir.oer of shares canceUed is 1015. 642.5; itemized as 

jifollo'-vs: 

i C I ; . JS No. of Shares 

!lCom.Tion Stock, par value 3100 per share 1013.6425 
;i 

il 3. The date of adoption of the resolution of the Board of Directors 

'cancelling s-jch shares was the 2Sth day of December, 1S76. 

:' 4. The aggregate number of issued shares of the corporation aXter 

/giving effect to such cancellation is 33,474.3.375; itemized as follows: 
11 
il Class No. of Shares 
l;Common Stock, par -value SI00 per share 
ilSS Cumulative Preferred Stock, par value 
I! SI00 per share 

1431.3375 

32043. 

11 

5. The amount of stated capital of the corporation after giving effect 

||to such cancellation is S3, 347,434, ot which 5143,134 represents Common 

!! 

-Stock and 33,204,300 represents Prefer red Stock. 

;• Dated this •— day of January, 1977. 

.\L^\RCAL PAPER MILLS, INC. 

/ : • / v . ' ^ - ' - ' A / / ^ . . . / ^ By:_ 
,- Rooe r fL . >illisaiu3 

President 

-^•^y: ; j -^->. 
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STATEMENT OP CANCELLATION 
OF REACQUIRED SHARES OF 

MARCAL PAPER MILLS. INC. 

To; The Secretary of State 
State of New Jersey 

Pursuant to the provisions of Section 14A'.7-18, Corporatlona, 

General, of the New Jersey Statutes, the undersigned corporation hereby 

submits the following Statement of Cancellation of Reacquired Shares: 

1. The name of the corporation is MARCAL PAPER MILLS. INC, 

2. The number of shares cancelled is 101S.S425; itemized as 

follows: 

Class No. of Shares 

Common Stock, par value $100 per shar* 1015.6425 

3. The date of adoption of the resolution of the Board of Directors 

cancelling such shares was the 2Cth day of December, 1876. 

4. The aggregate number of Issued shares of the corporation after 

giving effect to such cancellation is 33^474,3375; itemized as follows; 

Class No. of Shares 

1431,3375 

32043. 

Common Stock, par value $100 per share 
$8 Cumulative Preferred Stock, par value 

$100 per share 

5. The amount of stated capital of the corporation after giving effect 

to such cancellation is $3, 347,434, of which $143,134 represents Common 

Stock and $3,204, 300 represents Preferred Stock. 

Dated this *-^ day of January, 1977, 

MARCAL PAPER MILLS, INC. 

By: /f!X////4//r^,Jy^ 
.* •— 



the Preferred Stx>ck in the manner hereinafter 

described, in whole or in part at any time, or 

from time to time, on or after February 1, 1902, 

at $100 per share' plus an amount equal to accrued 

and unpaid dividends to the date of such redemption' 

(•the total of such $100 and such accrued and unpaid 

dividends being herein called the "Redemption Price")." 

THIPwD: At the time of the adoption of the fore­

going amend-er.t to the Certificate of Incorporation, the 

total nur.ber of shares of Common Stoc)c outstanding and enti­

tled to vote thereon was 1,036.57 and no shares of Preferred 

Stock v;ere outstanding. 

- FOUKTII: In lieu of a meeting and vote of share­

holders, the foregoing amendment of the Certificate of 

Incorporation was duly adopted by the shareholders in the 

manner provid̂ sd in Section 1̂.7-i.:5-6 of the Kev.' Jersey Busi­

ness Corporation Act pursuant to the unanimous v/ritten 

consents of each of the holders of such 1,80G.57 outstand­

ing shares of. Common Stock. 

Dated this -p̂Cĵ'̂  day of December, 1976. 

MAPvCAL PAPEK MILLS, INC. 

7 Robert "L." MtLTca.iu's ^ 
President 
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ST.ATr.MEN'T OF C.ANXELLJ^TION 
O F REACQUIRED SHARES OF 

MARCAL PAPER MILLS. INC. 

:i To: Tiie Secretary .of State 
jj State of New J e r s e y 
II 
jj Pursuant to the provisions of Section 14A:7-18, Corporations, 
II 
•IGeneral, cf the New J e r s e y Statutes, the undersigned corporation hereby 
.i 
:i submits the following Statement of Cancellation of Reacquired Shares: 

1. The n a n e of the corporation is M.^RCAL P.APZR ?/IILLS, INC. 

2. T;:e .-.urr.ber o; shares cancelled is 1015. 642.i; iteniized as 

;!fono'.vs: 

Class No. of Shares 

SCorr.mon Stock, par value SI 00 per share 1013.6425 

jl 3. The date of adoption of the resolutio.n of the 3oard of Directors 
ir 

!cancelling s-ach shares was the 29th day of Dscember, 1S7S. 

:' -1. The aggregate number of issued shares of t.he corporation after 

/giving effect to such cancellation is 33,474.3.375; itemized as follows: 

il 
i! Class No. of Shares 
l.-Common Stock, par value SI00 per share 
•|S3 Cumulative Prefer red Stock, par value 
I! SlOO per share 
il 
II 

1431.3375 

32043. 

i; 5. The amount of stated capital of the corporation after giving effect 

llto such cancellation is S3, 347,434, of which 51-43,134 represents Coiamon 

!! 

"stock and S3, 204, 300 represents Preferred Stock. 

'.; Dated this *— day of Januarj-. 1S77. 
; i 
'i 
i' I 

': .MARCAL PAPER MILLS, INC. 
By: r /^y^^/. / ' : - , -

/ .Hooer t 'L. 0.ia 
President 



STATEMENT OP CANCELLATION 
OF REACQUIRED SHARES OF 

MARCAL PAPER MILLS. INC. 

//?7 

77 

To: The Secretary of State 
State of New Jersey 

Pursuant to the provisions of Section 14A:7-i8, Corporationa, 

General, of the New Jersey Statutes, the undersigned corporation hereby 

submits the foll<;wing Statement of Cancellation of Reacquired Shares: 

1. The name of the corporation ia MARCAL PAPER MILLS. INC. 

2. The number of shares cancelled is 1015. S42S: itemized as 

follows: 

Class No. of Shares 

Common Stock, par value $100 per 8har« 1015.6425 

3. The date of adoption of the resolution of the Board of Directors 

cancelling such shares was the 2Cth day of December, 1978. 

4. Tho aggi*egate number of issued shares of the corporation after 

giving effect to such cancellation Is 33,474.3373; itemized as follows; 

' Class No. of Shares 

Common Stock, par value $100 per share 
$8 Cumulative Preferred Stock, par value 

$100 per share 

1431.3370 

32043. 

S. The amount of stated capital of the corporation after giving effect 

to such cancellation is $3, 347, 434, of which $143,134 represents Common 

Stock and $3,204, 300 represents Preferred Stock. 

Dated this 
^ day of January, 1977. 

MARCAL PAPER MILLS, INC. 

President 
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C U U T i n C A T E OF M.EUGEII 

merging 

MARCAL. INC. 
(an Illinois corpora t ion) 

into 

FILED 
FED n z 13-.T 

OV- l -^ 

'..- S .u5 

MARCAL PAPER MILLS, INC. 
(a New J e r s e y corpora t ion) 

r O : TIIE SECRETARY OF STATE 
STATE Ol^fjEW JERSEY 

P u r s u a n t to the p rov i s ions of Sections 14A:10-5 and 

14A:10-7(4) of the New J e r s e y Bus iness Corpora t ion Act, tho'undei-sii.iitMl 

p a r e n t co rpora t ion hereby e.xecutos the following Cei-tificate of Mergoi- to 

effect the m e r g e r into itself of i t s wholly owned Ill inois subsidiary c o r p o r a ­

t ion, 

ARTICLE ONE 

i The names of the co rpo ra t i ons proposing to merge a:.:tl tho 

n a m e s of the S ta tes under the laws of which sucli corpora t ions a re o rg vrdr.e'' 

tinti exist ing a r c as follows: , 

Mame of Corpora t ion State of Incorpor:it icn 

M a r c a l P a p e r Mi l l s , Inc. New J e r s e y 

M a r c a l , Inc. Il l inois 

M a r c a l , I n c . , which is he re ina f t e r some t imes r e f e r r e d to 

a s the subs id ia ry corpora t ion , shall m e r g e into Marca l P a p e r Mi l l s , I n c . , 

which is he re ina f t e r some t imes r e f e r r e d to as the pa ren t corpora t ion o r lh>: 

surv iv ing co rpora t ion . Tlie surviving co rpo ra t ion shal l continue to e.slst tit 

a corpora t ion incorpora ted under and governed by the laws of tho State of 

He'w J e r s e y under the name M a r c a l P a p e r Mi l l s , Inc . The laws of IlLiiioLs, 

the State under which such foreign co rpora t ion , Marca l , I n c . , i s o rgan ized , 

p e r m i t such m e r g e r . 
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ARTICLE TWO 

Attached l icreto as Exhibi t A and made a p a r t hei-^iof is a 

t rue copy of the Plan of M e r g e r for m e r g i n g tho sa id subsidiai-j ' corpi>ral i" ; 

into the parent corpora t ion . 

Said P lan of M e r g e r 

(a) wa.s approved by the Board of D i r e c t o r s of the uiidej-signad 

surviv ing corporat ion by resolut ions of sa id Boa rd duly adopted on 

F e b r u a r y 18 , 1077, without a meet ing, p u r s u a n t to the wr i t t en consen t of 

al l d i r ec to r s thereof, which consent is filed wi th tlie minutes of tho pro-^ 

feedings of said Board in the manner provided by law; and 

(b) was not requ i red by applicable law to be .ipproved by the ].;oai-ci 

of D i r e c t o r s of the Illinois subs id ia ry c o r p o r a t i o n , Marca l , I n c . , o r by the 

sha reho lde r s of e i ther of the corpora t ions p a r t i e s to the m e r g e r . 

ARTICLE THREE 

The total number of s h a r e s of s tock of all c l a s s e s which li ^ 

ijurviving corporat ion has authority to i s s u e is 35, 043 s h a r e s , divid(!.:l into 

3, 000 .sJiares of common stock, of the p a r value of $100.00 c.-acJi, and 32, 0 '•: 

: ;hares of $8 cumulative prefei-red s tock, of the p a r value of $100 .00 e a c h . 

The number of said s h a r e s i s not i n c r e a s e d by tho P lan of M e r g e r bc j ond 

Ihc p r e s e n t number cf s l i a res which the survi-ving co rpora t ion is au thor i zed 

lo i s s u e . The Plan of M e r g e r contains no p rov i s ion changing any p a r t of 

Ihe cer t i f ica te of i t icorporat ion of the su rv iv ing co rpo ra t i on . 

ARTICLE FOUR 

The a d d r e s s of the r e g i s t e r e d office of the su rv iv ing 

corpora t ion in the State ofNew J e r s e y i s 30 Montgon-iery S t ree t , ' J e r s e y 

City, New J e r s e y 07302. F r e d e r i c 'W. Schumann i s the r e g i s t e r e d agent 

upon whom p r o c e s s agains t the surviving c o r p o r a t i o n may be s e r v e d wiliiin 

r.aid Sta te . Said r e g i s t e r e d office and r e g i s t e r e d agent shal l cont inue a s 

such witli r e spec t to the surviving co rpora t ion until changed in the m a n n e r 

provided by law. 
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ARTICLE FIVE 

The number of oul:5tanding shares of each class and series 

ol tlie subsidiary corporation wliich is a parly to the merger, and the number 

of such shares of each class and series owned by the parent corporation, 

are as follows: 

Name of 
Subsidiary 

Marcal, Inc. 

/ tCla.ss 

Common 
No Par 

Serie;; 

None 

Number of 
Shares 
Outstanding 

552 

Number of 
Shares Ownctl 
]?y Parent 

552 

ARTICLE SIX 

Pursuant to said Plan of Merger, hereto annexed, the-

merger shall become effective for all purposes under Illinois law upon the 

filing of Articles of Merger to the foregoing effect with the Illinois Seirretarv 

of State and shall become effective for all purjioses under New Jensey law at 

the close of business of Marcal Paper Mills, Inc. (deemed to be 5:00 P.M. . 

])revailing time) of the day on which tliis Certificate of Merger is filec v/ith 

Ihe New Jersey Secretary of State. 

IN WITNESS WHEREOF the uridcrsiiijned parent coi-poration 

lias caused this Certificate of Merger to be signed in its corporate name 

imd on its behalf by its I'l-esident and its corporate seal to be hereto affixed 

and attested by its Secretary on thi.s ^ '•• day of February, 1977, 

(CORPORATE SEAL) 

ATTEST: 

Mary Lovas 
Secretary 

MARCAL PAPER MILLS, INC. 

/ / 
Bv; ^••l//''/A--f^'}'^-7,'y-f7Z.^^ 

,.' / R: L. (Marealus " ^ 
Pi-esident 



' Resolutions Adopted by Board of Directors of Marcal Paper Mills, Inc. , 
a New Jersey corporation, for the merger into Marcal Paper Mills, Inc. , 
of its wholly owned subsidiary, Marcal, Inc., an Illinois corporation 

WHEREAS, the Board of Directors of this-corporation, Marcal 
Paper Mills. Inc . , a New Jersey corporation (the "Parent") , has dcterniined 
thai it is advisable and in the best interests of the Parent th^t Marcal, Inc . , an 
Illinois corporation (the "Subsidiary"), all of whose issued and ^outstanding 
shares are owned by the Parent, be merged with and into the Parent in accord­
ance with the terms of the Plan of Merger set forth below; and 

WlfEREAS, both the Parent and Subsidiary are solvent and such 
mei-ger is permitted by action of this Board of Directors of the Parent under 
the laws of the State of Nev/ Jersey and of the State of Illinois; 

NOW,'^rilEREFORE., BE IT RESOLVED, that the Subsidiary sluill 
be merged into the Parent wliich shall bs the surviviiig corporation, and u[)on thi? 
effectiveness of the merger the Parent shall succeed to all the a s se t s , propertirjs 
and liabilities of the Subsidiary; 

FURTIIER RESOLVED, that no shares of the Parent are to be 
issued, nor any other consideration giver; for shares of the Subsidiary; but Uj>i>!i 
the m:;rger becoming effective, the shares of stock of the merge'd Subsidiiiry 
shall be surrendered for cancellation by the Parent surviving the meirger. Ecu-h 
sha/e of common stock and each share of preferred stock of the Parent issued 
and outstanding upon the effectiveness of the merge r shall not be changed or 
converted, and shall continue to be issued and outstanding; provided, however, 
that a"l shares of common stock of the Parent held by the merged Subsidiary 
shall be cancelled; 

FURTIIER RESOLVED, that the proper officers of the Pa r ­
ent, v/hich shall include the President or any Vice President and the Secretary 
or a.ny Assistant Secretary, arc hereby authorized and directed 

(i) to prepare, execute and file, in conformity with Section 
6Ga of the Business Corporation Act of Illinois, Articles 
of Merger to the foregoing effect, and the merger shall 
become, effective for all purposes under Illinois law upon 
the filing of such Articles of Merger with the Illinois 
Secretary of-^State; 

(ii) to prepare, execute and file, in conformity with Sections 
• 14A:10-5 and 14A:10-7(4) of the New Jersey Business 

Corporation Act, a Certificate of Merger with respect to 
said merger, and the merger shall become effective for 
all purposes under New Jersey law at the close of business 
of Marcal Paper Mills, Inc. (deemed to be 5:00 P.M, , 
prevailing time) of the day on which a Certificate of Merger 
is filed with the New Jersey Secretary of State; and 

(iii) to execute and deliver on behalf of the Parent such other 
contracts, guaranties, certificates and other doc'uments as 
may be required to effect the said merger , and to do all 
such acts and things whatsoever on behalf of the Parent, 
whether within or without the State of New Jersey , v/hich 
may be necessary or proper to effect said merger in 
accordance v/ith this Plan of Merger; 

FUIITII]- :R RESOLVED, that the equivalent officers of the Sub­
sidiary are hereby given like authority and direction in the case of tlicir cnrpor:i 
lion tc execute and deliver such documents and to do all ;;uch act:; and <.hini,'<; v/iu 
may be neccssai-y or proper lo effect.said merger in accordance witii these 
resolutions and in accordanci; with this Plan of Merger. 

EXniBIT A lo 
CERTIFICATE OF \; 'tGEl: 



' CERTIFICATE OF MEjjlGER 

merging 

MARCAL, INC. 
(an Illinois corporat ion) 

into 

MARCAL PAPER MILLS, INC. 
(a New J e r s e y corpora t ion) 

DATED: February^t '^ , 1977 

4A 

SCHUMANN, HESSION, KENNELLY 
& DORMENT 

30 Montgomery S t r e e t 
J e r s e y City, New J e r s e y 07302 



FORM C-352 
3-30-7B 

I s 

^-^^^ ^^^^i^mMmBM^m^mm 

j C o f l i f / . W / C e r t i f i c a t e o f Hergar o f MARCAt,_ZliC.. an m i n o i . - . r n r r n r a t i a a - i n t o 

tlASCAL P.IPER MILLS, INC. 

/md,d((:'.rm/r rj'Scmcn /yj/ icj r n i . 

Aiv/my/̂ Mcc&/Oil/.mcL ^̂ th /la)f/x>/'_ FebTuaru 

1977 , /.rm/' //iorr̂  ,ir7/t{i(Hitu/.&H^ /iie- .and/w,j'eco)'d . d 

^11 tUcstiuinuy pil|rrciif, ^l/iair/'AcMrnt/t. 

Jirt\m}r ./la /ul^ .mul- .{d/iiird /m)/' U//̂ ^̂ ^̂ ^ 

, JcaLatUj 'o i to / r ; ,/wJ''____£££^___. 

.day/,oA. F e b r u a r y V/Qjii 

^ J . 

C/fC>k:/(l>^V'.ol-,/fflif-
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CERTIFICATE OF MERGER 

merging | 

MARCAL CO. 
ERA HOLDING CO., INC. 

MARCAL PULP AND PAPER, INCV 
and 

FRANCONIA PAPER MILLS, INC. 
(each a New Jersey corporation) 

with and into 

MARCAL PAPER MILLS, INC. 
(a New Jersey corporation) 

FDLEi 
FEB 2 8 1977 . 

^ saanuet OF SKTE 

TO: THE SECRETARY OF STATE 
STATE OF NEW JERSEY 

Pursuant to the provisions of Sections 14A:10<»1 and 14A:10"5(7) 

of the New Jersey Business Corporation Act, the undersigned corporations 

hereby execute the following Certificate of Merger. 

ARTICLE ONE 

The names of the corporations proposing to merge and the 

names of the States -under the laws of which such corporations are organized 

are as follows: 

Name of Corporation State of Incorporation 

Marcal Paper Mills, Inc. New Jersey 

Marcal Co. New Jersey 

Era Holding Co. , Inc. New Jersey 

Marcal Pulp and Paper. Inc. New Jersey 

Franconia Paper Mills, Inc. New Jersey 

ARTICLE TWO 

The name of the surviving corporation is Marcal Paper Mills, 

Inc., which is hereinafter sometimes referred to as the parent corporation 

or the surviving corporation. The surviving corporation shall continue to 

exist as a corporation incorporated under and governed by the laws of the 

State of New Jersey. 
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ARTICLE THREE 

Attached he re to a s Exhibit A and made a p a r t hereof i s a t r u e 

copy of the P lan of M e r g e r for merg ing M a r c a l C o . , E r a Holding C o . , I n c . , 

M a r c a l Pulp and P a p e r , I n c . , and Francon ia P a p e r Mi l l s , Inc. -with and into 

M a r c a l P a p e r Mil ls , Inc. 

Said P lan of M e r g e r 

(a) was approved by tlie Board of D i r e c t o r s of e ach of said five 

const i tuent corpora t ions by resolut ions of each said Board duly adopted on 

F e b r u a r y 28, 1977, without a meet ing, pursuan t to the wr i t t en consent of a l l 

d i r e c t o r s of each sa id 'Board which consent is filed with the minu te s of the 

p roceed ings of each said Board in the m a n n e r provided by law; and 

(b) was approved by all of the s h a r e h o l d e r s of e a c h of sai'd five 

const i tuent corpora t ions enti t led to vote t he reon by reso lu t ions of the s h a r e ­

ho lders of each said corpora t ion duly adopted on F e b r u a r y 28, 1977, •without 

a mee t ing , pursuant to the wr i t ten consent of a l l such s h a r e h o l d e r s , e a c h of 

which consen t s is filed with the minutes of the p roceed ings of s h a r e h o l d e r s 

of each said, corpora t ion in the m a n n e r provided by l aw. 

ARTICLE FOUR 

As to each const i tuent co rpora t ion whose s h a r e h o l d e r s a r e 

ent i t led to "vote, the number of s h a r e s enti t led to vote and, if the s h a r e s of 

any c l a s s a r e entitled to vote as a c l a s s , the des igna t ion and n u m b e r of 

s h a r e s of each such c l a s s a r e as follows: 

Name of 
Corpora t ion 

M a r c a l P a p e r Mil ls , Inc . 

Des igna t ion and N u m b e r 
Number of S h a r e s of S h a r e s Ent i t l ed to 
Ent i t led to Vote Vote as a C la s s (if any) 

32, 833. 9275 Al l outstanding s h a r e s of 
s h a r e s common stock (790. 9275 

s h a r e s ) , and al l outstand-> 
ing s h a r e s of $8 cumula t ive 
p r e f e r r e d s tock (32, 043 
s h a r e s ) , voting a s a s ingle 
c l a s s ; the a g g r e g a t e tota l i 
n u m b e r of a l l s u c h s h a r e s is 
32, 833.9275 s h a r e s . 

32,043 
shares 

All outs tanding s h a r e s of 
$8 cumula t ive p r e f e r r e d 
s tock (32,043 s l i a r e s ) , 
voting a s a s ingle c l a s s . 



Name of 
CoT-poration 

Marcsd Co. 

Era Holding Co. , Inc. 

<• 3 • 

Designation and Number 
Number of Sliares of Shares Entitled to 
Entitled to Vote Vote as a Class (if any) 

558 shares, 
common 

37.75 shares, 
common 

Marcal Pulp and Paper, Inc. 2,009 shares, 
common 

Franconia Paper Mills, Inc. 600 shares , 
common 

None 

None 

None • 

All outstanding shares of 
common stock (600 shares),-
voting as a single c lass . 

ARTICLE FIVE 

As to each constituent corporation whose shareholders are 

entitled to vote, the number of shares that voted for and against said Plan of 

Merger respectively, and the number of shares of any class entitled to vote 

as a class that voted for and against said Plan of Merger a r e : 

Name of 
Corporation 

Marcal Paper Mills, Inc. 

Total Shares Total Shares 
Voted for Voted against 

32, 833. 9275 None 

32,043 None 

Marcal Co. 558 

Era Holding Co. , Inc. 37. 75 

Marcal Pulp and Paper, Inc. 2,009 

Franconia Paper Mills, Inc. 600 

None 

None 

None 

None 

Clas s • 

All outstanding 
shares, both 
common and 
preferred, 
voting as a 
single class. 

All outstanding 
preferred 
shares , voting 
as a single 
class. 

None 

None 

None 

All outstanding 
shares of 
common stock, 
voting as a 
single class . 
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ARTICLE SIX 

The total number of shares of stock of all classes which the 

surviving corporation Marcal Paper Mills, Inc., has authority to issue is 

35,043 shares , divided into 3,000 shares of common stock, of the par value 

of $100.00 each, and 32,043 shares of $8 cumulative preferred stock, of the 

par value of $100. 00 each. The number of said shares is not increased by 

the Plan of Merger beyond the present number of shares which the surviving 

corporation is authorized to issue. The Plan of Merger contains no 

provision changing any part of the certificate of incorporation of the sur\'iving 

corporation. 

ARTICLE SEVEN 

. The address of the registered office of the surviving corporation 

in the State of New Jersey is 30 Montgomery Street, Jersey Citj', New 

Jersey 07302. Frederic W, Schumann is the registered agent upon whom 

process against the survi-ving corporation may be served within said State. 

Said registered office and registered agent shall continue as such with 

respect to the surviving corporation until clianged in the manner provided 

by law. 

.ARTICLE EIGHT 

Pursuant to said Plan of Merger, hereto annexed, the merger 

shall become effective for all purposes under New Jersey law at the close of 

business of Marcal Paper Mills, Inc. (deemed to be 5:00 P . M . , prevailing 

time) of the day on which this Certificate of Merger is filed with the New 

Jersey Secretary of State. , 

IN WITNESS WHEREOF each of the constituent corporations 

has caused this Certificate of Merger to be signed in its corporate name 

and on its behalf by its duly authori^zed officer and its corporate seal to be 
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h e r e t o affixed and a t tes ted by i ts Sec re t a ry on this 2ath day of F e b r u a r y , 

1977. 

(CORPORATE SEAL) 

ATTEST: 

Mary Lovas, S e c r e t a r y 

(CORPORATE SEAL) 

ATTEST: 

Mary Lof-as, S e c r e t a r y 

(CORPORATE SEAL) 

ATTEST: 

Mary Lo\-^s, S e c r e t a r y 

(CORPORATE SEAL) 

ATTEST: 

Mary Lovas , S e c r e t a r y 

MARCAL P A P E R MILLS, INC. 

By: ^ ^ ; ^ . ^ - ^ . - ^ i > ^ 
yK't' L. Marcalus," P r e s iden t 

MARCAL CO. 

'By:^R.YY\aAra\A/.^. 
N. R. M a r c a l u s , Vice P r e s i d e n t 

ERA HOLDING CO. . INC. 

N.'' R. M a r c a l u s , Vice PresiZTc 

MARCAL PULP AND PAPER, INC. 

By 
N. R. M a r c a l u s , Vice P r e s i d e n t 

(CORPORATE SEAL) 

ATTEST: 

Mary Lo'C^as. S e c r e t a r y 

FRANCONIA PAPER MILLS, INC. 

By: H^>VY\r^,^c(3A/aA-_ 
N . R. M a r c a l u s , Vice P r e s i d e n t 



PLAN AND AGREEMENT OF MERGER 

Plan and Agreement of Merger (hereafter sometimes called 

the "Plan of Merger" or the "Agreement"), dated as of February 28, 1977, 

by and among MARCAL PAPER MILLS, INC., a New Jersey corporation 

(hereafter sometimes called "Marcal" or the "surviving, corporation"); 

MARCAL CO., ERA HOLDING CO., INC. and MARCAL PULP AND PAPER, 

INC. , each a New Jersey corporation (said three corporations sometimes 

collectively referred to as the "wholly owned subsidiaries"); and 

FRANCONIA PAPER MILLS, M C , a New Jersey corporation (hereafter 

sometimes called "Franconia"), this Agreement providing for the merger of 

the wholly owned subsidiaries and Franconia with and into Marcal as the 

surviving corporation pursuant to the pro\'isicns of the New Jersey 

Business Corporation Act. 

W I T N E S S E T H : 

WHEREAS, Marcal owns all of the outstanding stock of the 

whollj' owned subsidiaries and owns 400 out of the 600 outstanding shares of 

voting common stock of Franconia and 360 out of 450 outstajiding-shares of 

nonwvoting preferred stocic of Franconia; and 

WHEREAS, the remainder of Franconia's outstanding voting 

common stock (200 shares) and of Franconia's outstanding non-voting 

preferred stoclc (90 shares) is owned by R. L. Marcalus, the President of 

Aiarcal, who has agreed to vote his Franconia stock entitled to vote for the 

witliin merger; and 

WHEREAS, the merger of the wholly owned subsidiaries and 

of Franconia with and into Marcal as the surviving corporation under this 

Plan and Agreement of Merger has been approved by the respective Boards 

of Directors and by all of the shareholders entitled to vote of eacli of the 

five constituent corporations. 

EXHIBIT A 
PLAN OF MERGJCR 
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NOW, THEREFORE, in consideration of the premises and 

the mutual covenants and agreements herein contained, and for the purpose o: 

prescribing the terms and conditions of the merger, the mode of carrying 

the same into .effect, the manner and the basis of converting or exchsinging 

the shares of each of the iconstituent corporations, and such other details 

and provisions as are deemed necessary or desirable, the parties hereto 

have agreed, and do hereby agree, subject to the terms and conditions 

hereinafter set forth, as follows: 

ARTICLE 1 

MERGER INTO SUPVIVING CORPORATION 

1.1 Upon the merger becoming effective, Marcal Co . , E r a 

Holding Co., Inc., Marcal Pulp and Paper, Inc. , and Franconia Paper 

Mills, Inc. , each a New Jersey corporation, shall merge with and into 

Marcal Paper Mills, Inc. , a New Jersey corporation, which shall be the 

surviving corporation. 

1.2 At said time, the corporate exisjtence of Marcal Paper 

MUls, Inc., with all its purposes, powers and objects, shall continue 

unaffected and unimpaired by the merger, and as the surviving corporation 

it shall be governed by the laws of the State of New Jersey and succeed to 

all of the rights, assets, liabilities and obUgations of Marcal Co. , E r a 

Holding Co. , Inc., Marcal Pulp and Paper, Inc., and-Franconia Paper 

Mills, Inc. in accordance with the New Jersey Business Corporation Act. 

1.3 The separate existence and corporate organization of 

Marcal Co. , Era Holding Co. , Inc., Marcal Pulp and Paper, Inc . . and 

Franconia Paper Mills, .Inc. shall cease at said time and thereupon Marcal 

Paper Mills, Inc. and Marcal Co. , Era Holding Co., Inc., Marcal Pulp and 

Paper, Inc., and Franconia Paper Mills, Inc. shall be a single cor25oration, 

to wit, Marcal Paper Mills, Inc. 
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1.4 The merger of said constituent corporations shall become 

effective for all purposes under New Jersey law at the close of business of 

MarCEil Paper Mills, Inc. (deemed to be 5:00 P . M . , prevailing time) of the 

day on which a Certificate of Merger with respect thereto is filed with the 

New Jersey Secretary of State. 

ARTICLE 2 

CONVERSION OF SHARES 

2.1 Upon the merger becoming effective: 

(a) each share of common stock and each share of preferred stock of 

the surviving co-iporation issued and outstanding on the effecdve date of t'..e 

merger shall not be changed or converted, and shall continueito be issued 

and outstanding; provided, however, that all shares of common stock of 

the surviving corporation held by any merged subsidiary corporation shall 

be cancelled; 

(b) no shares of the surviving corporation are to be issued, nor any 

other consideration to be given, for shares of the three wholly owned sub­

sidiary corporations, but upon the merger becoming effective, the shares of 

stock of each of the said merged wholly owned subsidiary corporations shall 

be surrendered for cancellation by Marcal as the parent corporation 

surviving the merger; 

(c) each share of Franconia voting common stock then issued and out­

standing and held by Marcal shall be cancelled; aU such shares then held by 

R. L. Marcalus (200 shares) shall be converted into 60 shares of Marcal 

common stock; and 

(d) each share of Franconia non-voting preferred stock then issued and 

outstanding and held by Marcal shiU be cancelled; all such shares then 

held by R. L. Marcalus (90 shares) shall be convertedHnto 3.8936 shares 

of Marcal common stock. 



ARTICLE 3 

GENERAL PROVISIONS 

3.1 The certificate of incorporation, as amended, of the 

surviving corporation shall, from and alter the effective date of the merger , 

be the certificate of incorporation of Marcal. 

3.2 The by-laws, as amended, of the surviving corporation 

shall, from and after the effective date of the merger, be the by-laws of 

Marcal. j 

3.3 This Agreement, and the legal relations among the par - I 
. j 

ties hereto, shall be governed by and construed in accordance with the laws ' 

of the State of New Jersey. ! 

IN WITNESS WHEREOF, each of the constituent corporations ' 

has caused this Plan and Agreement of Merger to be signed in its corporate 

name by its President or Vice President, attested by its Secretary, and its 

corporate seal to be affixed hereto, aU as of the date first above written. 

ATTEST: • 

MaryLovas, Secretary 

ATTEST: 

Mary Lo'yas, Secretary 

ATTEST: 

Mary L&vas, Secretary 

ATTEST: 

MARCAL PAPER MILLS, INC. 

By: //4t-^-<'^y-
^ ' . f L . M-arcalus, President V 

MARCAL CO. 

By:\p. \ !NKrvKralAA^ . _ . 
N. R. Marcalus, Vice Presiden 

/><-<-*-<^ «^p 
Mary Lovas, Secretary 

I 
j ATTEST: 

Mary l/6vas. Secretary 

ERA HOLDING CO., INC. ' 

By: VR.VVXOA^ai.U^^ 
N. R. Marcalus, Vice President 

MARCAL PULP AND PAPER, INC. 

By:V\P, WNOACalAA^^ R, Marcalus, Vice Pres~ident 

FRANCONIA PAPER MILLS, INC. 

By:KP., VV\nACcA)vXA_ 
N. R. Marcalus, Vice President 



• CERTIFICATE OF MERGER 

merging 

MARCAL CO. 
ERA HOLDING C O . , INC.. 

MARCAL P U L P AND PAPER, INC. 
and 

FRANCONIA P A P E R MILLS, INC, 
(each a New J e r s e y corporat ion) 

. with and into 

MARCAL PAPER MILLS, INC. 
(a New Je r sey corporat ion) 

DATED: Feb rua ry 28, 1977 

SCHUMANN, HESSION, KENNELLY 
& DORMENT 

30 Montgomery S t ree t 
J e r s e y City, New J e r s e y 07332 
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, . , - - STATEMENT OF CANCELLATION 
•;•;'•, •''•''' ' •' .. ^"s O F REACQUIRED SHARES OF 

APR '̂ ''•'••' MARCAL PAPER MILLS, INC. 
^ „ - . . . \\/ \iT; 

.'lT^o7:jlT;.,TlievSect^y\ary of State ' . 

State of New J e r s e y 

P u r s u a n t to the p rov i s ions of Sect ion 14A:7-18 , C o r p o r a t i o n s , 

G e n e r a l , of the New J e r s e y Sta tu tes , the unde r s igned co rpo ra t i on h e r e b y 

s u b m i t s the following Sta tement of Cance l l a t ion of Reacqui red S h a i e s : 

1. The name of fiie co rpora t ion i s MARCAL PAPER MILLS, INC. 

2. The aggregate n u m b e r of s h a r e s cance l l ed and r e s t o r e d to ;he 

s t a t u s of author ized but unissued s h a r e s i s 4 5 7 . 4 1 ; i t emized a s fol lows: 

C l a s s 
No. of S h a r e s 
C^uce l l td 

•Common Stock, pa r value $100 p e r s h a r e -3,5';. 4:'. 

3 . The dates of adoption of the r e s o l u t i o n s of the Board of D i r e c t o r s 

cance l l ing such s h a r e s w e r e as se t fo r th be low: 

(a) F e b r u a r y 18, 1977, in the c a s e of 349 .41 such s h a r e s 

r e a c q u i r e d by the corpora t ion upon the m e r g e r of an I l l inois subs id i a ry 

(Marca l , I n c . , the owner of said s h a r e s ) into the co rpora t ion , which m e r g e r 

b e c a m e effective at 5:00 P . M. on F e b r u a r y 25, 1977, the date of the filing 

of a Cer t i f i ca te of M e r g e r with r e s p e c t to sa id m e r g e r in the office of the 

S e c r e t a r y of State of the State of New J e r s e y ; and 

(b) F e b r u a r y 28, 1977, in the c a s e of 108.00 such s h a r e s 

r e a c q u i r e d by the corpora t ion upon the merjger of four New J e r s e y subs id ­

i a r i e s ( including Marca l Pulp and P a p e r , I n c . , the owner of sa id s h a r e s ) 

with and into the corpora t ion , which m e r g e r b e c a m e effective at 5:00 P . M . 

on F e b r u a r y 28. 1977, the date of the filing of a Cer t i f i ca te of M e r g e r wi th 

r e s p e c t to said m e r g e r in ths office of the S e c r e t a r y of State of the State of 

New J e r s e y . Upon the s a i d . m e r g e r b e c o m i n g effect ive , a s h a r e h o l d e r ' s 

minor i ty i n t e r e s t in one of said merged s u b s i d i a r i e s was conve r t ed by •virtue 

of the P l an of M e r g e r into an aggrega te of 63 . 8936 s h a r e s of the corpora t ion ' s 



u 
Common Stock; certificates therefor have been issued by the corporation 

from its authorized but unissued shares and have been delivered by the 

corporation to said shareliolder. 

4. The aggregate number of issued shares of the corporation on the 

date hereof, and after giving effect to such cancellations and said issuance 

of shares upon the merger referred to in paragraph 3(b) hereof, is 

33, 080. 8211; itemized as follows: 

Class 

Common Stock, par value $100 per share 
$8 Cumulative Preferred Stock, par value 

$100 per share 
TOTAL: 

No. of Issued 
Shares 

1,037.8211 

32,043. 
. .; 33, 080 8?:.il \ 

5. The amount of stated capitaiof the corporafioa on the dac& heieci'.. 

and after giving effect to such cancellations aind said issuance of shares 

upon the merger referred to iff paragraph 3(b) hereof, is $3, 308, 082, 

of which $ 103, 782 represents Common Stock and $3, 204, 300 represents 

Preferred Stock. 

Dated this c?.^ ' day of March, 1977. 

MARCAL PAPER MILLS, INC. 

President 

. • ^ / • V . - T - . . . J 
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tiON;MI> LAM 
ttCr^AKTOESlAlt 

STATEMENT OF 
CANCELLATION OF REACQUIRED SHARES 

OF 

MARCAL PAPER MILLS, INC. 

To: The Secretary of State 
State oi New Jersey 

/ J 

Pursuant to the provisions of Section 14A:7-18 of the New Jersey 

Business Corporation Act, the ur.dersigned corporation hereby submits 

fhe following Statement of Cancellation of Reacquired Shares: 

1. The nai-ne of the corporation is MARCAl., PA.PER MILLS, INC. 

2. The number of reacquired shares of the corporation cancelled 

by resolution duly adopted by its Board of Directors on September IS, 1979 

is 183, itemized as follows: 
Number of 

Class Series Shares Cancelli?c: 
Commo.i Stock, 

par value SlOO per share None 183 

3. The aggregate number of issued shares of the corporation after 

giving effect to such cancellation is 32,897.8211, itemized as follows: 
Nui-nber of ; 

Class Series Shares Issued \ 
! 

Common Stock, i 
par value $100 per share None 804.8211 ; 

$8 Cumulative Preferred Stock, j 

par value $100 per share None 32,043. i 

Total 32,897.8211 

All of said issued shares of the corporation are issued and outstanding; ' 

there are no treasury shares. 

4. The amount of stated capital of the corporation, after giving 

effect to such cancellation is $3,289,783, of which $85,483 is the amount 
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represented by the 854.8211 issued and outstanding shares of said 

Common Stock and $3,204, 300 is the amount represented by the 32, 043 issued 

and outstanding shares of said Preferred Stock. 

Dated this / ^ day of September. 1979. '• 

MARCAL PAPER MILLS, INC. 

/Robefrt L. Majeaius /Kohetri iJ. 4ls-!?ealus 
President 

Filed By: 

SCHUMANN, HESSION. KENNELLY & DORMENT 
Attorneys for'Marcal iPaper Mills. Inc. 
30 Montgomery Street 
Je rsey City, New Jerse j ' 07302 
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I, The Secresry- of Glato oT the Stt'Tc z\ 
N3W Jersey, DO .HEREBY CERTIFY thaf the furegoing tiii frt;^ 
copy of CERTIFICATE Of- (U-'.-.-txlL^^^^^;-^ f *t. ,̂ ^ 
and the endorsement? thereon, as the sajnEis tzkort lion; thfi 
compared with the original filed in my office on tho /JT'v, 
day of 72-rr". ,A.D. / f ? ? . and now rer̂ iaininj tin fife 
and of record therein. ' 

11̂  TESTIMONY WHEREOF, I hav* 
/ ^ ^ ^ ^ ^ ' ^ hereiJnto set my hand end fifjixcd my 
(m^'^-?K V \ Official Seal at TWon, this / J ^k. 

day of ^ r ^ f ^ J j 7 j > A.C 

S£tfl£TAf?YOFSTAT-E 
CDNALDIA.^ 
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CERTIFICATE OF AMENDMENT OF THE 

CERTIFICATE OF INCORPORATION OF 

MARCAL PAPER MILLS, INC. 

Pursuant to the provisions of sub-sections 14A:7-15.1(4) and 

14A:9-4(3) of the New Jersey Business Corporation Act, Marcal Paper 

Mills, Inc., a New Jersey corporation, hereby executes the following 

Certificate of Amendment of its Certificate of Incorporation. 

1. The name of the corporation is Marcal Paper Mills, Inc. 

2. The following amendments of the corporation's Certificate cf 

Incorporation, as heretofore amended, were made by the corporation in 

the manner prescribed by the New Jersey Business Corporation Act, 

tiavlng first been approved by resolution of the Board of Directors of said 

corporation on September 18, 1979 and having thereafter been adopted 

by the shareholders of the corporation on September/^ , 1979, pursuant 

to the unanimous written consents of all of the holders of all of the issued 

and outstanding stock of the corporation: 

1. Paragraph (a) of Article FOURTH is amended to read as follows: 

.'."FOURTH: (a) The aggregate number of shares which the 
corporation shall have authority to issue is 
332,043 shares, consisting of 32,043 shares 
of $8 Cumulative Preferred Stock, par value 
$100 per share { the "Preferred Stock"), and 
300, 000 shares of Common Stock, par value 
$1. 00 per share ( the "Common Stock")." 

2. The third sentence in Paragraph 6 of Section I of Paragraph (b) 

of Article FOURTH is amended to read as follows: 

" Upon the filing in the office of the Secretary of 
State of the State of New Jersey of the Certificate 
of Amendment whereby Paragraph (a) of this 
Article FOURTH is amended to read as herein­
before set forth, on any matters on which the 
holders of the Preferred Stock shall be entitled 
to vote, they shall be entitled initially to one (1) 
vote for each share held." 

3. The action of the shareholders in adopting the said amendments 

of the Certificate of Incorporation was taken under Section 14A:5-6(1) of 

the New Jersey Business Corporation Act without a meeting and upon the 
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written consents of all of the shareholders of the corporation duly filed 

with the minutes of the proceedings of the shareholders. The number of 

shares represented by such consents is 32.897.8211 shares, both common 

and preferred, being all of the outstanding shares of common stock 

(854. 8211 shares) and of preferred stock (32,043 shares) of the corporation. 

4. Upon becoming effective according to law, said amendments: 

(I) increase the aggregate number of shares which the corporation 

shall have authority to issue from 35, 043 to 332, 043 shares , by increasing 

the authorized common stock of the corporation from 3,000 to 300,000 

shares; 

(II) change the par value of the common stock from $100.00 per 

share to $1. 00 per share; and 

(III) effectuate a 100-for-l split of the presently issued and out­

standing shares of common stock, without changing the stated capital of 

the corporation, but with an appropriate adjustment of the voting power 

of the corporation's preferred stock. 

The following information required by paragraph 14A:7-15. l(3)(d) 

of the New Jersey Business Corporation Act is herein set forth: 

(a) The shares di^vided are all of the class of 3, 000 presently 

authorized shares of conamion stock of the par value of $100.00 per share, 

including the 854.8211 shares of common stock issued and outstajiding. 

(b) The num.ber of shares into which they are being divided is 

300, 000 authorized shares , consisting of a single class of common stock 

of the par value of $1. 00 per share. The number of presently authorized, 

issued and outstanding shares of the corporation's preferred stock is not 

changed by the foregoing amendments or by the said lOO-for-l split of 

the issued and outstanding shares of common stock. 

5. Pursuant to paragraph 14A:9-4(3)(f) of the New Jersey Business 

Corporation Act, the following, is a statement of the manner in which the 
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within exchange of the shares of common stock is being effected, as set 

forth in the resolutions adopted by the corporation's Board of Directors: 

"RESOLVED, that upon said amendments becoming effective in the 

manner provided by law; 

(a) Each share of the common stock of the Company of the par 
value of $100 per share shall, automatically and without further 
action on the part of any holder thereof or of the Company, be 
change'^ •'jc.'̂  <;9n"e''t«?ri Into 100 shares of common stock of the 
par value of $1. 00 per share; any and aU fractional shares shall 
be correspondingly changed pro rata on the same basis . 

(b) Each, holder of any outstanding cei iifir.ate -oi certif.icates 
theretofore representing the Company's shares of common 
stock ($100 par value) shall promptly surrender the same to 
the Company, and such holder shall be entitled upon such 
surrender to receive in exchange therefor a certificate or 
certificates representing the number of shares of the Company's 
common stock of the par value of $1.00 per share as provided 
in the preceding paragraph (a) hereof. 

(c) The present stated capital of the Company shall remain 
unchanged." 

6. The foregoing amendments and the said 100-for-l split of 

said shares of the common stock shall become automatically effective for 

all purposes under New Jersey law at the time of the filing of this 

Certificate of Amendment in the office of the Secretary of State of New 

Jersey. 

IN WITNESS WHEREOF, said Marcal Paper Mills. Inc, has 

caused this Certificate to be executed on its behalf by its duly authorized 

President this / ^ day of September. 1979. 

c 

MARCAL PAPER MILLS, INC. 
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CERTIFICATE OF AMENDMENT OF THE 

CERTIFICATE O F INCORPORATION O P 

MARCAL PAPER MILLS, INC. 

DATED: September / 9 . 1979 

SCHUMANN, HESSION, KENNELLY & DORMENT 
30 Montgomery Street 
J e r s e y City, New J e r s e y 07302 
(201) 434-2000 

} 
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STATEMENT OF CANCELLATION PURSUANT TO N.J.S.A. 14A;7~18 

The Board of Directors of Marcal Paper Mills, Inc. at a 

meeting held on Jiine 19, 1987, voted to recommend to the 

stockholders of the corporation a plan for the recapitalization of 

the corporation. On the same date pursuant to N.J.S.A. 14A:5-6(1), 

the stockholders unanimously approved the plan of recapitalization. 

Pursuant to N.J.S.A. 14A:7-18 and further pursuant to the resolution 

of the Board of Directors of the corporation the undersigned 

officers hereby state: 

A. The name of the corporation is Marcal Paper Mills, Inc. 

B. 32,043 shares of Preferred Stock were exchanged for 

"14,279 shares of Common Stock. The preferred stock 

was cancelled pursuant to the resolution of the board 

of Directors dated June 19, 19d7. 

C. The Certificate of Incorporation is amended pursuant 

to the aforesaid resolution by decreasing the 

aggregate number of preferred shares which the 

corporation is authorized to issue, to wit 32,043 

shares, by the number of shares cancelled, to wit 

32,043 snares leaving 0 shares of preferred stock. 

D. The number of - shares which the corporation has 

authority to issue after giving effect to the 

cancellation is as follows: 



• ' ^ -

1. Preferred shares o 

2. Common shares 300,000 

E. On the 19th day of June, 1987, the snarenolders 

unanimously approved the Plan of Recapitalization. On 

that date the numoer of shares outstanding was 32,043 

shares of preferred and 85,482.11 of common, all of 

which voted for tne Plan of Recapitalization. 

IN WITNESS WHEREOF, Marcal Paper Mills, Inc. pursuant to 

authority duly given by its Board of Directors has causea tnis 

sta'tement to be duly executed by the President and its corporate 

seal to be affixed hereto and attested by the Secretary and to be 

filed with the Secretary of State of tne State of New Jersey. 

ATTEST: 

Ml 
Secretary 
#8963B 

^ C /Lcm...^^—J 

Q^^^^yf, '^s^y 

MARCAL PAPER MILLS, INC. 

By; ^P•KY^fT•AcJA^•^. 
President 



STATEMENT OF CANCELLATION PURSUANT TO N . J . S . A . 14A:7-18J^ 'N 2S IS$7 

JAME euRGio 
-et.-̂ tsry of Zlztc 

The Board of Directors of Marcal Paper Mills, Inc. at a 

meeting held on June 19, 1987,- voted to recommend to the 

stockholders of the corporation a plan for the recapitalization of 

the,corporation. On the same date pursuant to N.J.S.A. 14A:5-6(1), 

the stockholders unanimously approved the plan of recapitalization. 

Pursuant to N.J.S.A. 14A:7-18 and further pursuant to the resolution 

of the Board of Directors of the corporation the undersigned 

officers hereby state: 

A. The name of the corporation is Marcal Paper Mills, Inc. 

B. 32,043 shares of Preferred Stock were exchanged for 

•JL4,279 shares of Common Stock. The preferred stock / 

was cancelled pursuant to the resolution of the board 

of Directors dated June 19, 19b7. 

C. The Certificate of Incorporation is amended pursuant 

to the aforesaid resolution by decreasing the 

aggregate number of preferred shares which the 

corporation is authorized to issue, to wit 32,043 

shares, by the number of shares cancelled, to wit 

32,043 shares leaving 0 shares of preferred stock. 

D. The number of shares . which the corporation has 

authority to issue after giving * effect to .the 

cancellation is as follows: 



1. Preferred shares 0 

2. Common shares 300,000 

E. On the 19th day of June, 1987, the shareholders 

unanimously approved the Plan of Recapitalization. On 

that date the number of shares outstanding was .32,043 

shares of preferred and 85,482.11 of common, all of 

which voted for the. Plan of Recapitalization. 

IN WITNESS WHEREOF, Marcal Paper Mills, Inc. pursuant to 

authority duly given by its Board of Directors has caused this 

statement to be duly executed by the President and its corporate 

seal to be affixed hereto and attested by the Secretary and to be 

filed with the Secretary of State of the State of New Jersey. 

ATTEST: MARCAL PAPER MILLS, INC. 

^ ^ . ^ . ^ / ^ ^ ^ . ^ Bvl^.VX^Jx:cAlU-^ 
f8963B"''J^-"^ ̂ ^ ^^*^^ President 

•\ 1 • 
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Dated; 

MARCAL PAPER MILLS, INC. 

l-f Xi\ o l'<\ ^ = ^ 

'• :; i;' !• 

STATEMENT 
OF 

CANCELLATION 
PURSUANT 

TO 
N . J . S . A . 14A:7-18 

"T-u '̂ ^•' /9. /^^7 

LAW OFFICES 

J E F F E R , H A R T M A N , HOPKINSON, 

VOGEL, COOMBER & PE IFFER 
LAW BUILDING • ROUTE aOB NORTH 

P. O. BOX 507 

HAWTHORNE. NEW JERSEY 07507 
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RESOLUTION . 

The accumulation of unpaid dividends on the preferred stock 

of the Corporation is considered to be a potential problem. The 

directors have heretofore authorized the officers of the Corporation 

to obtain a valuation of the present accrued but unpaid dividends on 

the preferred stock. The report of Arthur Anderson k Co. dated May 

28, 1987 indicates the preferred stock dividend arrearages have a 

present value of $560,000. After due consideration of the report as 

well as the effect on the Corporation of paying $560,000 to the 

preferred shareholders in- full satisfaction of all dividend 

arrearages, it was upon motion duly made, seconded and unanimously 

carried: 

RESOLVED, that the officers of the Corporation be 
authorized to offer to the holders of the preferred 
stock of the Corporation the sura of $560,000 in full 
and complete satisfaction of all preferred stock 
dividend arrearages. 



The undersigned, being all of the preferred sharenolders 

hereby accept the payment of the sum of $560,000 in full and 

complete satisfaction of all preferred stock dividend arrearages due 

us up to the date hereof. 

Dated: , /f/f</7 
y f 

• y ' ^ 
Trii-̂ t>--'u/lXw/;fe-̂ f Nicholas 
Marcalus Trust 1 and 2 

Mildred Marcalus 

#8965B 
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RESOLUTION OF BOARD OF DIRECTORS OF MARCAL PAPER rAlhhS, INC. • 
ADOPTING A PLAN OF RECAPITALIZATION 

RESOLVED, that the Board of Directors of this Company 
hereby determines that the recapitalization of this Company upon tne 
terms and conditions set forth in the Plan of Recapitalization 
submitted to this Board is advisable and generally to tne advantage 
and for the benefit of this Company and its stockholders. 

FURTHER RESOLVED, that the Plan of Recapitalization 
presented to -the meeting and the recapitalization therein provided 
for be and the same is hereby approved, and the, execution of said 
Plan by tne members of this Board and by proper officers of this 
Company is hereby approved and authorized. 

FURTHER RESOLVED, that said Plan of Recapitalization be 
submitted for approval and adoption by the stockholders of this 
Company at a special meeting to be held for that purpose or in lieu 
thereof to obtain the consent of all of the stockholders to tne Plan 
of Recapitalization. 

FURTHER RESOLVED, that the proper officers of tne Company 
be, and they hereby are, authorized to provide, in the material to 
be submitted to the stockholders in connection with saia .special 
meeting, the- opportunity to direct whether tneir vote shall be cast 
for or against the approval . and adoption of said Plan of 
Recapitalization and the adoption of resolutions authorizing this 
Board and the officers of the Company to take all necessary or 
appropriate action to carry out its terms and the recapitalization 
therein provided for; a statement of the authority grantee to tne 
Board of Directors by Article V of the said Plan to terminate and 
abandon the recapitalization if in the opinion of tne Board tne 
recapitalization is impracticable or undesirable in all the 
circumstances, including among such circumstances the dissents filed 
by stockholders of the Company; the stockholders to be advised tnat 
in the absence of any direction in respect of tne voting on the 
recapitalization, the proxy of. the stockholder is to be voted in 
favor of such action. 

FURTHER RESOLVED, that the officers of the Company be, and 
they are hereby, authorized to include in the material to be 
submitted to the stockholders in connection with said special 
meeting all of the material which they consider necessary and 
desirable to give the stockholders an adequate explanation and all 
pertinent information regarding the proposed recapitalization and 
the financial condition of the Company, to the end that tney may be 
enabled to judge the desirability and expediency of the contemplated 
action; all such material to be in form approved by counsel for the 
Company. 
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FURTHER RESOLVED, that Messrs. Robert L. Marcalus and 
Nicholas Marcalus be and they hereby are appointed as a proxy 
committee, either in person or by their substitute, to act on benalf 
of and to represent such stockholders of this Company as may appoint 
them their proxy to act for them at said special meeting of 
stockholders of this Company or any adjournment or adjournments 
thereof. 

FURTHER RESOLVED, that the proper officers and counsel of 
the Company be, and they hereby are, autliorized and directed to take 
all further steps necessary or desirable to procure the approval and 
adoption of the Plan of Recapitalization by the stockholders of the 
Company, in accordance witn its terms and authorization. 

FURTHER RESOLVED, that if said Plan of Recapitalization 
shall be duly adopted at such special meeting of the stockholders of 
this Company or be approved by the votes of the nolders of at least 
two-thirds of tne total number of outstanding snares of tne stocK of 
this Company entitled to vote in lieu of such meeting, the president 
or any vice president and tne secretary or any assistant secretary 
of this Company be and each of them hereby is authorized to certify 
the fact of such adoption, by the stockholders of this Company of 
said Plan of Recapitalization and to take such action as tney may 
deem necessary or appropriate to effectuate said Plan of 
Recapitalization; provided, however, that in accordance witn the 
provisions of said Plan of Recapitalization the Board of Directors 
of this Company hereby reserves the right to terminate said Plan of 
Recapitalization and abandon the recapitalization therein provided 
for upon the conditions set forth therein. 

FURTHER RESOLVED, that the proper officers of this Company 
be, and they hereby are, authorized and directed to execute, in the 
name and on behalf of tnis Company and under its corporate seal or 
otherwise, and to deliver any and all agreements, certificates, 
applications or other instruments and to take from time to time any 
and all such other action necessary or desirable to carry out the 
purposes of the foregoing resolution. 

#7028B 
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..PLAN OF RECAPITALIZATION OF MARCAL PAPER MILLS, INC. 

The Board of Directors of MARCAL PAPER MILLS, INC, 
{hereinafter called the "Corporation"), at a meeting held June 19, 
1987, voted to recommend to the Stockholders of the Corporation a 
plan for the recapitalization of the Corporation hereinafter set 
forth. At the same meeting, the Board of Directors called a special 
meeting of the Stockholders entitled to vote in respect thereof for 
the consideration of the proposed recapitalization plan and tne said 
amendment. 

I. Present Capitalization 

The authorized capitalization of the Corporation is 332,043 
shares consisting of 32,043 shares of $8.00 cumulative preferred 
stock, par value $100.00 per share (the preferred stock) and 300,000 
shares of common stock par value $1.00 per share (the common stock) 
which are outstanding in the hands of the following: 

Name of Stockholder 

Trust U/L/W/T of Nicholas 
Marcalus Trust 1 and 2 

Mildred Marcalus 

Robert L. Marcalus, Sr. 

Jeanette Bonin 

Nicholas R. Marcalus 

Anne Mazzarino 

Lisa Perkowski 

Robert L. Marcalus, Jr. 

Peter A. Marcalus 

Marcal Paper Products 

Type of 
Stock 

Preferred 

Preferred 

Common 

Common 

Common 

Common 

Common 

Common 

Common 

Common 

Number of 
Shares 

24,433 

7,610 

33,242.11 

6,890.00 

10,090.00 

.••6,890.00 

6,890.00 

9,690.00 

9,490.00 

2,300.00-

if''A . 

Percentage 

72.25% 

23.75% 
100,00% 

38.9% 

8.0% 

11.8% 

8.0% 

8.0% 

11.3% 

11.0% 

3.0% 

' . ' / 



II. "The Proposed Plan of Recapitalization 

The Corporation has engaged the firm of Arthur Anderson & 
Co. to evaluate tne preferred and common stock of the company. 
Based on their latest report dated May 28, 1987, the Corporation is 
prepared to offer one (1) share of common for every 2.244 snares of 
preferred. " 

The 32,043 snares of outstanding preferred stock snail be 
surrendered and exchanged for 14,279.411 shares of common stock with 
the estate of Nicholas Marcalus exchanging its 24,433 snares of 
preferred stock for 10,888.146 shares of common stock and Mildred 
Marcalus exchanging her 7,610 shares of preferred stocK for 
3,391.265 shares of common stock. In lieu of issuing fractional 
snares the Corporation may pay cash for such fraction at tne rate of 
$131.60 per share. Accordingly, the new distribution after sucn an 
exchange will appear as follows: 

Name of Stockholder 

Trust U/L/W/T of Nicholas 
Marcalus 

Mildred Marcalus 

Robert L. Marcalus, Sr. 

Jeanette Bonin 

Nicholas R. Marcalus 

Anne Mazzarino 

Lisa Perkowski 

Robert L. Marcalus, Jr. 

Peter A. Marcalus 

Marcal Paper Products 

Total 

No. Snares Common Stock Percentage 

10,888.146 10.90 

3,391.2b5 

33,242.11 

6,890 

10,090 

6,890 

6,890 

9,690 

9,490 

2,300 

3 

33 

6. 

10 

6 

6 

9 

y 

2 

40 

.40 

90 

.10 

90 

.90 

70 

.50 

.30 

99,761.521 100.00 

In the considered unanimous opinion of the Board of Directors, tne 
proposed Plan will promote the better financial condition of tne 
Corporation and will, in the long run, be to the advantage and the 
welfare of both the Corporation and its stockholders. The aoility 
of the Corporation to reduce its obligations to pay current and 
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cumulative dividends will permit the Corporation to retain a greater 
share of its earnings and build up its capital account. Tne 
elimination of arrearages in the dividends will give management 
greater flexibility in meeting the Corporation's future capital 
needs. The simplified capital structure of the corporation will 
enable the Corporation to more easily obtain outside financing when 
and if needed. 

III. Offer of Exchange 

If the Stockholders approve of the reclassification of tne 
present authorized and issued snares as contemplated by tne plan tne 
Board of Directors shall make the following offer of exchange but 
conditioned upon tne Board declaring the plan effective as 
hereinafter provided: 

A, The Trust U/L/W/T of Nicholas Marcalus upon surrender 
of 24,433 shares of preferred stock will be offered in exchange 
10,888 shares of common stock. 

B. Mildred Marcalus, upon the surrender of 7,610 snares 
of preferred stock will be offered in exchange 3,391 snares of 
common stock. 

IV. Method of Carrying Out tne Plan 

The above outlined Plan of Recapitalization will De 
presented for consideration at a special meeting of the stocknoiders 
or in lieu of such meeting the stockholders shall consent to tne 
Plan of Recapitalization which will be evidenced by their signatures 
attached to the Plan. 

If the Plan is approved by tne requisite vote of the 
Stockholders, the Board of Directors will notify the holders of the 
preferred stock of the acceptance of the plan of recapitalization by 
the stockholders. A preferred , stockholder wno accepts the offer of 
exchange will be required as the directors may determine, either to 
submit the certificates for stamping with an appropriate endorsement 
evidencing such acceptance or to deposit tne Certificates against 
the issuance of new certificates for the common stock. 

Under the plan, when the offers of exchange have become 
effective and the new common is issued, the surrendered shares of 
old preferred will be cancelled pursuant to N.J.S.A. 14A:7"18. 

V. Conditions Upon Which the Plan Will Become Effective 

The aforesaid offers of exchange will be conditioned upon 
the Plan being declared effective by the Board of Directors of the 
Corporation. Such action will not be taken by the Board unless and 
until in its sole discretion the exchange offer shall have been 
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accepted by the holders of the preferred and common snares as shall 
justify such declaration. 

IN -WITNESS WHEREOF, MARCAL PAPER MILLS, INC., pursuant to 
authority duly given by its Board of Directors has caused this Plan 
of Recapitalization tip be duly executed by its President and its 
corporate seal to be affixed hereto and attested by its Secretary. 

ATTEST: MARCAL PAPER MILLS, INC. 

Secretary \^Lcnn^*^ / ^ /f/ 7 President 
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APPROVAL OF PLAN OF RECAPITALIZATION BY 
THE SHAREHOLDERS 

. ^ , 
/ y 

Tr^tSs-^ U/L/W/T of Nicholas Marca lus 
T r u s t 1 and 2 

/ ^ • ' " / • 

Mildred Marcalus / ' 

/ y / /d " / / ^ / -i. ̂ .., ./^/y .., A y 
RtjJBe^' I iL-H*rcalus , "Sr/ «/ ' 

t e Bonin 

-^^VxVYaJjL' 
as R. Marcalus 

( ^ = . 

Anne Mazzarino •' • , 
- 0 f ' 4 • 

Lisa Perkowski 

f^'>^>--N ̂ -
Robert L. Marcalus, Jr. 

'7 

Vote 

Yes 

^ 

Y 

L^ 

Peter A. Marcalus 

MARCAL PAPER PRODUCTS 

By; 
/ ^ 7 (/Y//-'iy/y{y 

No 
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UNANIMOUS CONSENT OF THE SHAREHOLDERS 

OF 

- MARCAL PAPER MILLS, INC. 

Pursuant to N.J.S.A. 14A:5-6(1) the undersigned 

representing all the shares entitled to vote on a Plan of 

Recapitalization authorize the following resolution: 

RESOLVED, that the Plan of Recapitalization 
presented to the stockholders and the recapitalization 
therein provided for be and the same is hereby 
approved and the execution of said plan by the Board 
of Directors of the corporation and by the proper 
officers of the corporation is hereby approved and 
authorized. 

FURTHER RESOIVED, that the proper officers of the 
corporation be and hereby are authorized and directed 
to 'execute in the name and on behalf of the 
corporation and under its corporate seal or otherwise 
and to deliver any and all agreements, certificates, 
applications or other instruments and to take from 
time to time any and all such other action as may be 
necessary or desirable to carry out the purposes of 
the foregoing resolution. 

Class of No. of 
Shareholder Stock Shares Signature 

R.L. Marcalus, Sr. Common 33,242.11 //V •;. - //^y') ^ 

N.R. Marcalus Common 10,090 .-v(-<: . pT^Afifl \ ) S j \ 

R.L. Marcalus, Jr. Common 9,690 '4KL\\\CC.V C ''>_\ 1 ̂ -xP^ 

P.A. Marcalus Common 9,490 ' J ' ^ -'-^^ / I I / - 1/y'l.C-^-^ //rT 

J.M. Bonin Common 6,890 • •'' ' —'^-^— ••_ 

A.R. Mazzarino Common 6,890 " ' c v_; 

; 

L.J. Perkowski Common 6,890 



Class of No. of 

Shareholder Stock Shares Signature.-

Marcal Paper Products Common 2,300 

Trusts u/l/w/t of 
Nicholas Marcalus Preferred 24,433 
M.M. Marcalus Preferred 7,610 

This unanimous consent may be executed in one or more 

counterparts all of which together shall be one and the same 

instrument. 

#8964B 
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TRANSACTION NO 
87 0 3 7 7 1 7 9 

• STATE OF NEW JERSEY 

DEPARTMENT OF STATE 
COMMERCIAL RECORDING BUREAU 
CN 308 - TRENTON, N . J . 08625 

SHEET NO 

FILING DATE 06/30/87 RECEIPT OF PAYMENT FOR : CERTIFICATE OF AMENDMENT (D) 

JEFFER HARTMAN HOPKI 
P.O BOX 507 
HAWTHORNE 

PAYER JEFFER H.̂ ITMAN HOPKI 
PAYMENT TYPE CHECK 

CORP NAME: MARCAL PAPER MILLS, INC, (FORMERLY MARCALUS MANUFACTURING CO. 

NJ 07507 

AUDIT CODE 18 

FILING FEE 
LICENSE FEE 
INQUIRY FEE 
EXPEDITED FEE 
PHOTO COPY FEE 
CERTIFIED COPY 
MISC FEE 
POSTAGE FEE 
TOTAL-AMT 
PAYMENT AMOUNT 

50.00 

50.00 
50.00 

DOMESTIC PROFIT STATUS: ACTIVE CORP NO: 5666A71000 FOLDER S 

INCORPORATION DATE: 04/30/1960 STATE: NJ 

STOCK: 332043 TERM: PERPETUAL PURPOSE: GENERAL 

AGENT ' STATUS: ACTIVE 

89A6 

FLORENCE NOREN 
1 MARKET STREET 
ELMWOOD PARK NJ 070A7 

ANNUAL REPORT DUE: JUNE LATEST RECEIVED: 12 17 86 FOR THE YEAR 86 
STATUS 87: OS 86: PD 85: OS 8A: PD 83: PD 82: NA 

DOCKETED JUDGEMENTS OUTSTANDING: NONE 

INCORPORATORS: 

PREVIOUS NAME: NONE 

^<^. 

('̂'"̂  111 
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F I L E D 
JUL .24 1987 

CERTIFICATE OF AMENDMENT OF THE lANF t n P r i O 

CERTIFICATE OF INCORPORATION OF SecrSti^ et St̂ ts? 

MARCAL PAPER MILLS, INC. 

P u r s u a n t t o t h e p r o v i s i o n s of s u b - s e c t i o n s 1 4 A : 9 - 2 ( 4 ) 

and 1 4 A : 9 - 4 ( 3 ) of t h e New J e r s e y B u s i n e s s C o r p o r a t i o n A c t , M a r c a l 

P a p e r M i l l s , I n c . , a New J e r s e y c o r p o r a t i o n , h e r e b y e x e c u t e s t h e 

f o l l o w i n g C e r t i f i c a t e o f Amendment of i t s C e r t i f i c a t e of I n c o r ­

p o r a t i o n . 

1 . The name of t h e c o r p o r a t i o n i s M a r c a l P a p e r M i l l s , I n c . 

2 . The f o l l o w i n g amendment of t h e c o r p o r a t i o n ' s C e r t i f i c a t e 

of I n c o r p o r a t i o n , as h e r e t o f o r e amended, by adding a new A r t i c l e 

TENTH was made by the c o r p o r a t i o n in t h e manner p r e s c r i b e d by t h e 

New J e r s e y Business C o r p o r a t i o n Act , having f i r s t been approved 

by r e s o l u t i o n of t h e Board of D i r e c t o r s of s a i d c o r p o r a t i o n on 

June 1 9 , 1987 and having t h e r e a f t e r been adopted by the s h a r e ­

h o l d e r s of t h e c o r p o r a t i o n on J u n e , 1 9 , 1 9 8 7 , p u r s u a n t t o t h e 

unanimous w r i t t e n c o n s e n t s of a l l of t h e h o l d e r s of a l l of t h e 

i s s u e d and o u t s t a n d i n g s t o c k of t h e c o r p o r a t i o n e n t i t l e d t o 

v o t e : 

TENTH: 

A. No director shall be personally liable to the corpora­
tion or to any shareholder or shareholders of the corpora­
tion for breach of any duty owed to the corporation or its 
shareholders, provided, however, that this provision shall 
not relieve a director from liability for any breach of duty 
based upon an act or omission (a) in breach of such person's 
duty of loyalty to the corporation or its shareholders, (b) 
not in good faith or involving a knowing violation of law, 
or (c) resulting in receipt by the director of an improper 
personal benefit. 
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B. No officer shall be personally liable to the corporation : 
or to any shareholder or shareholders of the corporation for i 
breach of any duty owed to the corporation or its sharehold- ' 
ers, provided, however, that this provision shall not j 
relieve an officer from liability for any breach of duty 
based upon'an act or omission (a) in breach of such person's 
duty of loyalty to the corporation or its shareholders, (b) 
not in good faith or involving a knowing violation of law, 
or (c) resulting in receipt by the officer of an improper 
personal benefit. 

C. In the event the law permitting the provisions of 
this Article is changed or expires with respect to either 
officers or directors, such a change or expiration shall not 
affect or invalidate those provisions of this Article which 
remain in accordance with law. 

3. The action of the shareholders in adopting the said amend­

ments of the Certificate of Incorporation was taken under Section 

14A:5-6(1) and (5) of the New Jersey Business Corporation Act 

without a meeting and upon the written consents of all of the 

shareholders of the corporation entitled to vote duly filed with 

the minutes of the proceedings of the shareholders. The number 

of shares represented by such consents is 117,525 shares, both 

common and preferred, being all of the issued shares of common 

stock 85,482 shares) and of preferred stock (32,043 shares) of 

the corporation. 

4. Pursuant to paragraph 14A:9-4(3)(e) of the New Jersey 

Business Corporation Act, the total number of shares enti­

tled to vote, 117,525 voted in favor of the foregoing amendment 

to the corporation's Certificate of Incorporation. 

5. The foregoing amendment to the Corporation's Certificate 

of Incorporation shall become automatically effective for 

all purposes under New Jersey law at the time of the filing 

of this Certificate of Amendment in the office of the Secretary 

of State of New Jersey. 
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IN WITNESS WHEREOF, said Marcal Paper Mills, Inc. has 

caused this Certificate of Amendment to be executed on its behalf 

by its duly authorized President this 19th day of June, 1987. 

MARCAL PAPER MILLS, INC. 

By .= tvQ. 
NICHOLAS 
President 

iQfMM 



CERTIFICATE OF AMENDMENT OP THE 

CERTIFICATE OF INCORPORATION OF 

MARCAL PAPER MILLS, INC. 

DATED: June 19, 1987 

BONIN & CRISCUOLI 
133 Washington Street 

Morristown, New Jersey 07960 

(201) 267-2232 



PLAN OF MERGER 

PLAN AND AGREEMENT OF MERGER (hereafter called "this 

Agreement") , dated Angnst- '-7̂  lOBg by and between 

MARCAL PAPER MILLS, INC., a New Jersey corporation (hereinafter 

called "Mills"), MARCAL PAPER PRODUCTS, INC., a New Jersey 

corporation, (hereinafter called "Products"), and MARCALUS MFG. 

CO, INC., a New Jersey corporation (hereinafter called "Mfg."), 

said corporations being hereinafter sometimes collectively 

referred to as the "Constituent Corporations". 

W I T N E S S E T H : 

WHEREAS, Mills is a corporation duly organized and existing 

under the laws of the State of Nev; Jersey, having been 

incorporated on April 29, 1932, under the name Marcalus 

Manufacturing Co., Inc., changing to its present name on May 1, 

1960; and 

WHEREAS, the authorized capital stock of Mills consists of 

300,000 shares of common stock of which 93,862 shares are 

outstanding; and 

WHEREAS, Products is a corporation duly organized and 

existing under the laws of the State of New Jersey having been 

incorporated on December 27, 1948, under the name Marcal Paper 

Mills, Inc., changing to its present name on May'l, 1960; and 



WHEREAS, the authorized capital stock of Products consists 

of 2500 shares of common stock, of v;hich 58 shares are 

outstanding; and 

WHEREAS, Mfg. is a corporation duly organized and existing 

under the lav;s of the State of Nev; Jersey having been 

incorporated on May 2, 1960 under the name Marcalus Manufacturing 

Co., Inc., changing to its present name on January 10, 1961; and 

ITHEREAS, the authorized capital stock of Mfg.' consists of 

2500 shares of common stock, of which 248 shares outstanding; and 

WHEREAS, the Boards of Directors of the Constituent 

Corporations deem it advisable for the general welfare and 

advantage of the Constituent Corporations and their respective 

shareholders that the Constituent Corporations merge into a 

single corporation pursuant to this Agreement, and the 

Constituent Corporations respectively desire to so merge pursuant 

to this Agreement and pursuant to the applicable provisions of 

the law of the State of Nev; Jersey. 

NOVJ, THEREFORE, in consideration of the premises and of the 

mutual agreements herein contained, the par-ties hereby agree, in 

accordance with the applicable provisions of the law of the State 

of New Jersey that the Constituent Corporations shall be merged 

into a single corporation, to wit: MARCAL PAPER MILLS, INC., a 

New Jersey corporation, one of the Constituent Corporations, 

which is not a new corporation, and which shall continue its 

corporate existence and be the corporation surviving the merger 

(said corporation hereafter being sometimes called the "Surviving 
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Corporation"), and the terms and conditions of the merger hereby 

agreed upon (hereafter called the "Merger") v;hich the parties 

covenant to observe, keep and perform and the mode of carrying 

the same into effect are and shall be as hereafter set forth: 

1. Effective Time of the Merger. At the effective time of 

the Merger, the separate existence of Products and Mfg. shall 

cease and Products and Mfg. shall be merged into the Surviving 

Corporation. Consummation of this Agreement shall be effected on 

the date on which a Certificate of Merger in substantially the 

form annexed hereto as Exhibit A is filed in the office of the 

Department of State of the State of New Jersey and after 

satisfaction of the requirements of the applicable lav;s of said 

State, prerequisite to such filings. 

2. Governing Lav/; Certificate of Incorporation. The law 

which is to govern the Surviving Corporation is the law of the 

State of Nev; Jersey. The Certificate of Incorporation of Mills, 

as heretofore amended, shall, at the effective time of the 

Merger, shall remain in effect thereafter until the same shall be 

amended or altered in accordance v;ith the provisions thereof. 

3. Bylaws. The Bylaws of Mills at the effective time of 

the Merger shall be the Bylaws of the Surviving Corporation until 

the same shall be altered or amended in accordance v/ith the 

provisions thereof. 

4. Directors and Officers. The present directors of Mills 

shall be the directors of the Surviving Corporation until their 

respective successors are duly elected and qualified. Subject to 
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the authority of the Board of . Directors as provided by law and 

the Bylavi?s of the Surviving Corporation, the officers of Mills at 

the effective time of the Merger shall be the officers of the 

Surviving Corporation. 

5. Conversion of Shares in the Merger. The mode of 

carrying into effect the Merger provided in this Agreement, and 

the manner and basis of converting the shares of the Constituent 

Corporations into shares of the Surviving Corporation are as 

follows: 

a. Mills Common Stock. All of the shares of common 

stock, par value $-0- per share of Mills issued and outstanding 

at the effective time of the Merger shall remain issued and 

outstanding. 

b. Products and Mfg. Common Stock. At the effective 

time of the Merger, each share of common stock, par value $-0-

per share of Products issued and outstanding shall be converted 

into and become 42 shares of common stock, par value $100 per 

share of the Surviving Corporation, and each share of common 

stock, par value $-0- per share of Mfg. issued and outstanding 

shall be converted into and become 3.5 shares of common stock, 

par value $100 per share of the Surviving Corporation (except 

that no fractional shares of common stock of the Surviving 

Corporation shall be issued and in lieu thereof the Surviving 

Corporation will pay in cash the equivalent of any fractional 

share as hereinafter provided) and each holder of outstanding 

common stock of Products and Mfg., upon surrender to the 
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Surviving Corporation of one or more stock certificates for 

common stock of Products or Mfg., for cancellation, shall be 

entitled to receive one or more stock certificates for the full 

number of shares of common stock of the Surviving Corporation 

into which the common stock of Products or Mfg. so surrendered 

shall have been converted as aforesaid. Each issued share of 

Products and Mfg. common stock held in its treasury at the 

effective time of the Merger shall be cancelled and shall not be 

converted. 

c. Surrender of Products and Mfg. Certificates. As 

soon as practicable after the Merger becomes effective, the stock 

certificates representing common stock of Products and Mfg. 

issued and outstanding at the time the Merger becomes effective 

shall be surrendered for exchange to the Surviving Corporation as 

above provided. Until so surrendered for exchange, each such 

stock certificate nominally representing common stock of Products 

and Mfg. shall be deemed for all corporate purposes (except for 

the payment of dividends, which shall be subject to the exchange 

of stock certificates as above provided) to evidence the 

ownership of the number of shares of common stock of the 

Surviving Corporation which the holder thereof would be entitled 

to receive upon its surrender to the Surviving Corporation. 

6. Effect of the Merger. At the effective ' time of the 

Merger, the Surviving Corporation shall succeed to, without other 

transfer, and shall possess and enjoy, all the rights, 

privileges, immunities, powers and franchises both of a public 
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and a private nature, and be subject to all the restrictions, 

disabilities and duties of each of the Constituent Corporations, 

and all the rights, privileges, immunities, pov/ers and 

franchises of each of the , Constituent Corporations and all 

property, real, personal and mixed, and all debts due to either 

of said Constituent Corporations on whatever account, for stock 

subscriptions as well as for all other things in action or 

belonging to each of said Corporations, shall be vested in the 

Surviving Corporation; and all property, rights, privileges, 

immunities, powers and franchises, and all and every other 

interest shall be thereafter as effectually the property of the 

Surviving Corporation as they were of the respective Constituent 

Corporations, and the title to any real estate vested by deed or 

otherwise in either of said Constituent Corporations shall not 

revert or be in any v;ay impaired by reason of the Merger; 

provided, hov/ever, that all rights of creditors and all liens 

upon any property of either of said Constituent Corporations 

shall be preserved unimpaired, limited in lien to the property 

affected by such liens at the effective time of the. Merger, and 

all debts, liabilities and duties of said Constituent 

Corporations, respectively, shall thenceforth attach to the 

Surviving Corporation and may be enforced against it to the same 

extent as if said debts, liabilities and duties had been incurred 

or contracted by the Surviving Corporation. 
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7. Accounting Matters. The assets and liabilities of the 

Constituent Corporations as at the effective time of the Merger, 

shall be taken up on the books of the Surviving Corporation at 

the amounts at which they shall be carried at that time on the 

books of the respective Constituent Corporations. ' The amount of 

capital of the Surviving Corporation after the Merger shall be 

equal to the sum of the aggregate amount of the stated capital of 

the common stock to be issued in the Merger and of the aggregate 

stated capital of the common stock that v/ill remain issued upon 

the Merger. The surplus of the Surviving Corporation after the 

Merger, including any surplus arising in the Merger, shall be 

available to be used for any legal purposes for v/hich surplus may 

be used. 

8. Approval of Shareholders; Filing of Certificate of 

Merger. This Agreement shall be submitted to the shareholders of 

the Constituent Corporations as provided by law and their 

respective certificates of incorporation at meetings which shall 

be held on or before August 17, 1989 or such later date as 

the Board of Directors of the Constituent Corporations shall 

mutually approve. The respective designations and number of 

shares of each class of capital stock of the Constituent 

Corporations outstanding on the date hereof and a statement as to 

the shares of each class of capital stock of the Constituent 

Corporations entitled to vote upon the adoption and approval of 

the Merger are set forth in paragraph Second of Exhibit A hereto. 

After such adoption and approval, and subject to the conditions 
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contained in this Agreement, a Certificate of Merger in 

substantially the form annexed hereto as Exhibit A shall be 

signed, verified and delivered to the Secretary of State of the 

State of New Jersey for filing as provided by N.J.S. 14A:10-4 of 

the business Corporation Law of the State of Nev; Jersey. 

9. General Provisions. 

a. Termination and Abandonment. Anything herein or 

elsev;here to the contrary notwithstanding, this Agrfeement may be 

terminated and abandoned at any time before the effective time of 

the Merger, whether before or after adoption or approval of this 

Agreement by the shareholders of the constituent Corporations 

under any one or more of the following circumstances: 

(i) By the mutual consent of the boards of 

Directors of the Constituent Corporations.. 

tl. General. This Agreement may be executed 

simultaneously in three or more counterparts, each of v/hich shall 

be deemed an original, but all of v/hich together shall constitute 

one and the same instrument-

c. Amendments. Any of the terms or conditions of 

this Agreement may be modified or waived at any time before the 

effective time of the Merger by the party which is, or the 

shareholders of which are, entitled to the benefit thereof upon 

the authority of the Board of Directors of such party, provided 

that any such modification or v;aiver shall in the judgment of the 
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party making it not affect substantially or materially and 

adversely the benefits to such party or its shareholders intended 

under this Agreement. 
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IN WITNESS WHEREOF, this Agreement has been signed by the 

officers of each of the Constituent Corporations and each of the 

Constituent Corporations has caused its corporate seal to be 

hereunto affixed and attested by the signature of its Secretary 

or an Assistant Secretary, all as of the day and year first above 

written. 

ATTEST: 

FLORENCE NOREN, 
Secretary 

MARCAL PAPER PRODUCTS, INC, 

By: VO>- V~rr\ArcxikA^ 
NICHOLAS R. MARCALUS 
P r e s i d e n t 

MARCALUS , MFG. C O . , I N C . 

FLORENCE NOREN 
S e c r e t a r y 

By :\\P KVTAr^A/-^ 
rCHOLAS R. MARCALUS 

P r e s i d e n t 

f-LORENCE NOREN 
S e c r e t a r y 

MARCAL PAPER M I L L S , I N C . 

B y : . - inn%AcrK 
NICHOLAS R. MARCALUS 
P r e s i d e n t 

ihx^ 
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STATE OF NEW JERSEY 

COUNTY OF BERGEN 
) SS, 
) 

ON THIS _Z._ day of 
NICHOLAS R 

1989, before me the 
subscriber, personally came 'NICTIOLAS R T MARCALUS to me known, 
who, being by me duly sworn, did depose and say that he is 
President of MARCAL PAPER PRODUCTS, INC., the Corporation 
describ.e.d .in and which executed the within instrument; that he 
knows the seal of said corporation; that the seal affixed to said 
instrument is such corporate seal; that it was so affixed by 
order of the Board of Directors of ^a-i^ corporation and that he 
signed his name thereto by like ore 

-.̂ WW 
:torney at Law f/ 

State of New Jerse 

STATE OF NEW JERSEY 

COUNTY OF BERGEN 
) SS 
) 

ON THIS "7 day of fhAa_ cj i/S j - - , 1989 before me the 
subscriber, personally came NICHOLAS R7 MARCALUS to me known, 
who, being by me duly sv;orn, did depose and say that he is 
President of MARCALUS MFG. CO., INC. the Corporation described in 
and which executed the v;ithin instrument; that he knov/s the seal 
of said corporation; that the seal affixed to said instrument is 
such corporate_seal; that it was so affixed by order of the Board 
of Directo'rs of said corporation and ̂>fefît he signed hi^ name 
thereto by like order. 

/4^ju! M rJJi '^ 
ay at Law ~^ \ Attorney a 

State of New Jersey 

STATE OF NEW JERSEY ) 

COUNTY OF BERGEN 
) SS. 
) 

ON THIS J l _ day of / l i J g a X ' T T 1989 before me the 
subscriber, personally came NICHOtAS R. MARCALUS to me known, 
who, being by me duly sworn, did depose and say that he is 
President of MARCAL PAPER MILLS, INC. the Corporation described 
in and v/hich executed the within instrument; that he knows the 
seal of said corporation; that the seal affixed to said 
instrument is such corporate seal; that* it v/as so affixed by 
order of the Board of Directors of 
signed his name thereto by like or̂  

corporation and that he 

- ^ - ^ ^ ±=1 
A t t o r n e y a t Lav/ 
S t a t e of New Jerse;^^ 

U y ^ 
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CERTIFICATE OF AMENDMENT OF THE 

CERTIFICATE OF INCORPORATION OF 

MARCAL PAPER MILLS, INC. 

F I L E D 
JUL .24 1987 

JANEtu=>G10 
Secr<ti^CfSt^?i? 

Pursuant to the provisions of sub-sections 14A:9-2(4) 

and 14A:9-4(3) of the New Jersey Business Corporation Act, Marcal 

Paper Mills, Inc., a New Jersey corporation, hereby executes the 

following Certificate of Amendment of its Certificate of Incor­

poration. 

1. The name of the corporation is Marcal Paper Mills, Inc. 

2. The following amendment of the corporation's Certificate 

of Incorporation, as heretofore amended, by adding a new Article 

TENTH was made by the corporation in the manner prescribed by the 

New Jersey Business Corporation Act, having first been approved 

by resolution of the Board of Directors of said corporation on 

June 19, 1987 and having thereafter been adopted by the share­

holders of the corporation on June 19, 1987, pursuant to the 

unanimous written consents of all of the holders of all of the 

issued and outstanding stock of the corporation entitled to 

vote: 

TENTH: 

A. No director shall be personally liable to the corpora­
tion or to any shareholder or shareholders of the corpora­
tion for breach of any duty owed to the corporation or its 
shareholders, provided, however, that this provision shall 
not relieve a director from liability for any breach of duty 
based upon an act or omission (a) in breach of such person's 
duty of loyalty to the corporation or its shareholders, (b) 
not in good faith or involving a knowing violation of law, 
or (c) resulting in receipt by the director of an improper 

( personal benefit. 
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B. No officer shall be personally liable to the corporation 
or to any shareholder or shareholders of the corporation for 
breach of any duty owed to the corporation or its sharehold­
ers, provided, however, that this provision shall not 
relieve an officer from liability for any breach of duty 
based upon an act or omission (a) in breach of such person's 
duty of loyalty to the corporation or its shareholders, (b) 
not in good faith or involving a knowing violation of law, 
or (c) resulting in receipt by the officer of an improper 
personal benefit. 

C. In the event the law permitting the provisions of 
this Article is changed or expires with respect to either 
officers or directors, such a change or expiration shall not 
affect or invalidate those provisions of this Article which 
remain in accordance with law. 

3. The action of the shareholders in adopting the said amend­

ments of the Certificate of Incorporation was taken under Section 

14A: 5-6(1) and (5) of the New Jersey Business Corporation Act 

without a meeting and upon the written consents of all of the 

shareholders of the corporation entitled to vote duly filed with 

the minutes of the proceedings of the shareholders. The number 

of shares represented by such consents is 117,525 shares, both 

common and preferred, being all of the issued shares of common 

stock 85,482 shares) and of preferred stock (32,043 shares) of 

the corporation. 

4. Pursuant to paragraph 14A:9-4(3)(e) of the New Jersey 

Business Corporation Act, the total number of shares enti­

tled to vote, 117,525 voted in favor of the foregoing amendment 

to the corporation's Certificate of Incorporation. 

5. The foregoing amendment to the Corporation's Certificate 

of Incorporation shall become automatically effective for 

all purposes under New Jersey law at the time of the filing 

of this Certificate of Amendment in the office of the Secretary 

of State of New Jersey. 
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IN WITNESS WHEREOF, said Marcal Paper Mills, Inc. has 

caused this Certificate of Amendment to be executed on its behalf 

by its duly authorized President this 19th day of June, 1987. 
. f ' 

MARCAL PAPER MILLS, INC. 

By 
NICHOLAS R. MARCALtlS 
P r e s i d e n t 



CERTIFICATE OF AMENDMENT OF THE 

CERTIFICATE OF INCORPORATION OF 

MARCAL PAPER MILLS, INC. 

DATED: June 19, 1987 

BONIN & CRISCUOLI 
133 Washington Street 

Morristown, New Jersey 07960 

(201) 267-2232 
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CERTIFICATE OF MERGER ,/vN,r- -,.„^.« 
OF ^^^^^ r:URG!0 

MARCAL PAPER PRODUCTS, INC. AND MARCALUS MFG. CO. igftf?̂-'"-' ^̂  2'̂ *-
INTO 

MARCAL PAPER MILLS, INC. 

Pursuant to the provisions of Chapter 10 of the New Jersey 

Business Corporation Act, the undersigned corporations, MARCAL 

PAPER MILLS, INC., a new Jersey corporation, ("Mills"), MARCAL 

PAPER PRODUCTS, INC. ("Products"), a New Jersey corporation and 

MARCALUS MFG. CO. INC., a New Jersey corporation ("Mfg.") adopt 

the following Certificate of Merger for the purpose of merging 

Products and Mfg. into Mills. 

1. Plan of Merger. The Plan of Merger setting forth the 

terms and conditions of the merger of Products and Mfg. into 

Mills is attached to this Certificate as Exhibit A. 

2. Adoption of Plan. There are 58 shares of common stock, 

each of $-0- par value of MARCAL PAPER PRODUCTS, INC. issued and 

outstanding that were entitled to vote on the Plan of Merger. 58 

shares were voted in favor of the Plan of Merger, and 0 shares 

were voted against the Plan of Merger, at a special meeting of 

the shareholders of MARCAL PAPER PRODUCTS, INC. held on 

August 17, 198 9 There are 248 shares of common stock, each of 

$-0- par value of Mfg. issued and outstanding that were entitled 

to vote on the Plan of Merger. 248 shares were voted in favor of 

the Plan of Merger and -0- shares were vote against the Plan of 

Merger at a special meeting of the shareholders of Mfg. held on 

August 17, 1989 . There are 93,862 shares of common 

stock, each of $100 par value of MARCAL PAPER MILLS, INC. issued 



and outstanding that were entitled to vote on the Plan of Merger. 

93,862 shares were voted in favor of the Plan of Merger, and 0 

shares were voted against the Plan of Merger, at a special 

meeting of the shareholders of MARCAL PAPER MILLS, INC. held on 

A-ggust 17 ̂  198 9 . 

3. Effective Date. The Plan of Merger shall be effective 

on August 31. 1989. 

IN WITNESS WHEREOF, the undersigned corporations have caused 

this Certificate to be signed and sealed as of August ' 7 ̂  1 Q!̂Q-

ATTEST; 

FLORENCE NOREN, Secretary 

MARCAL PAPER PRODUCTS, INC. 

C H O L A S R T M A R C A L U S / F 
By 
NICHOLA" 

i 
P?esTdent\ 

ATTEST: MARCALUS MFG. CO., INC. 

C^^^^gi ^ 
FLORENCE NOREN, 
Secretary 

By 
NICHOLAS R. MARCXLUS, " 
President 

ATTEST: MARCAL PAPER MILLS, INC. 

' ^ - n . xZ^-i-.^-.^ 
FLORENCE NOREN 
S e c r e t a r y 

NIC^HOLAS R. MMC^LUS, ' " \ 
P r e s i d e n t 
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[ m y. I m 
CERTIFICATE OF MERGER ,«.,_ -,,„^,^ 

OF JANE sURG.'O 
MARCAL PAPER PRODUCTS, INC. AND MARCALUS MFG. CO. ĵ t̂ary cf State 

INTO 
MARCAL PAPER MILLS, INC. 

Pursuant to the provisions of Chapter 10 of the New Jersey 

Business Corporation Act, the undersigned corporations, MARCAL 

PAPER MILLS, INC., a new Jersey corporation, ("Mills"), MARCAL 

PAPER PRODUCTS, INC. ("Products"), a New Jersey corporation and 

MARCALUS MFG. CO. INC., a New Jersey corporation ("Mfg.") adopt 

the following Certificate of Merger for the purpose of merging 

Products and Mfg. into Mills. 

1. Plan of Merger. The Plan of Merger setting forth the 

terms and conditions of the merger of Products and Mfg. into 

Mills is attached to this Certificate as Exhibit A. 

2. Adoption of Plan. There are 58 shares of common stock, 

each of $-0- par value of MARCAL PAPER PRODUCTS, INC. issued and 

outstanding that v>7ere entitled to vote on the Plan of Merger. 58 

shares were voted in favor of the Plan of Merger, and 0 shares 

were voted against the Plan of Merger, at a special meeting of 

the shareholders of MARCAL PAPER PRODUCTS, INC. held on 

August 17, 1989 There are 248 shares of common stock, each of 

S-0- par value of Mfg. issued and outstanding that were entitled 

to vote on the Plan of Merger. 248 shares were voted in favor of 

the Plan of Merger and -0- shares were vote against the Plan of 

Merger at a special meeting of the shareholders of Mfg. held on 

August 17, 1989 , There are 93,862 shares of common 

stock, each of $100 par value of MARCAL PAPER MILLS, INC. issued 



and outstanding that u e r e entitled to vote on the Plan of Merger. 

93,862 shares were voted in favor of the Plan of Merger, and 0 

shares were voted against the Plan of Merger, at a special 

meeting of the shareholders of MARCAL PAPER MILLS, INC. held on 

August 17. 1989 . 

3. Effective Date. The Plan of Merger shall be effective 

on August 31. 1989. 

IN WITNESS WHEREOF, the undersigned corporations have caused 

this Certificate to be signed and sealed as of August ' 7 ,1QRQ-

ATTEST: 

FtORENCE NOREN, Secretary 

MARCAL PAPER PRODUCTS, INC. 

Bv:V< \rr-nAcrr. \ j A ^ ^ 
NI CHOlSsRTMARCALUS/P?esiden t X 

ATTEST: MARCALUS MFG. CO., INC. 

cyyCc- ^ 
FLORENCE NOREN, 
Secretary 

By 
NICHOLAS R. MARCXLUS, ~ 
President 

ATTEST: MARCAL PAPER MILLS, INC. 

/Z^-t-^-.tJ 
FLORENCE NOREN 
Secretary 

NICHOLAS R. m ^ C A u T s ' \ 
President 

-2-
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PLAN OF MERGER 

PLAN AND AGREEMENT OF MERGER (hereafter called "this 

Agreement") , dated Ai-igi-i<;-h '-7̂  i gsq by and between 

MARCAL PAPER MILLS, INC., a New Jersey corporation (hereinafter 

called "Mills"), MARCAL PAPER PRODUCTS, INC., a New Jersey 

corporation, (hereinafter called "Products"), and MARCALUS MFG. 

CO. INC., a New Jersey corporation (hereinafter called "Mfg."), 

said corporations being hereinafter sometimes collectively 

referred to as the "Constituent Corporations". 

W I T N E S S E T H : 

WHEREAS, Mills is a corporation duly organized and existing 

under the laws of the State of Nev; Jersey, having been 

incorporated on April 29, 1932, under the name Marcalus 

Manufacturing Co., Inc., changing to its present name on May 1, 

19 60; and 

WHEREAS, the authorized capital stock of Mills consists of 

300,000 shares of common stock of which 93,862 shares are 

outstanding; and 

WHEREAS, Products is a corporation duly organized and 

existing under the laws of the State of New Jersey having been 

incorporated on December 27, 1948, under the name Marcal Paper 

Mills, Inc., changing to its present name on May 1, 1960; and 



WHEREAS, the authorized capital stock of Products consists 

of 2500 shares of common stock, of v/hich 58 shares are 

outstanding; and 

VJHEREAS, Mfg. is a corporation duly organized and existing 

under the lav/s of the State of Nev/ Jersey having been 

incorporated on May 2, 1960 under the name Marcalus Manufacturing 

Co., Inc., changing to its present name on January 10, 1961; and 

WHEREAS, the authorized capital stock of Mfg. consists of 

2500 shares of common stock, of which 24 8 shares outstanding; and 

WHEREAS, the Boards of Directors of the Constituent 

Corporations deem it advisable for the general welfare and 

advantage of the Constituent Corporations and their respective 

shareholders that the Constituent Corporations merge into a 

single corporation pursuant to this Agreement, and the 

Constituent Corporations respectively desire to so merge pursuant 

to this Agreement and pursuant to the applicable provisions of 

the law of the State of Nev; Jersey. 

N0V7, THEREFORE, in consideration of the premises and of the 

mutual agreements herein contained, the parties hereby agree, in 

accordance with the applicable provisions of the law of the State 

of Nev/ Jersey that the Constituent Corporations shall be merged 

into a single corporation, to wit: MARCAL PAPER MILLS,' INC., a 

New Jersey corporation, one of the Constituent Corporations, 

which is not a new corporation, and which shall continue its 

corporate existence and be the corporation surviving the merger 

(said corporation hereafter being sometimes called the "Surviving 
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Corporation"), and the terms and conditions of the merger hereby 

agreed upon (hereafter called the "Merger") v/hich the parties 

covenant to observe, keep and perform and the mode of carrying 

the same into effect are and shall be as hereafter set forth: 

1. Effective Time of the Merger. At the effective time of 

the Merger, the separate existence of Products and Mfg. shall 

cease and Products and Mfg. shall be merged into the Surviving 

Corporation. Consummation of this Agreement shall be effected on 

the date on which a Certificate of Merger in substantially the 

form annexed hereto as Exhibit A is filed in the office of the 

Department of State of the State of New Jersey and after 

satisfaction of the requirements of the applicable lav/s of said 

Sta-te, prerequisite to such filings. 

2 . Governing Lav;; Certificate of Incorporation. The law 

which is to govern the Surviving Corporation is the law of the 

State of Nev/ Jersey. The Certificate of Incorporation of Mills, 

as heretofore amended, shall, at the effective time of the 

Merger, shall remain in effect thereafter until the same shall be 

amended or altered in accordance v/ith the provisions thereof. 

3. By lav/s. The Bylav/s of Mills at the effective time of 

the Merger shall be the Bylaws of the Surviving Corporation until 

the same shall be altered or amended in accordance v/ith the 

provisions thereof. 

4. Directors and Officers. The present directors of Mills 

shall be the directors of the Surviving Corporation until their 

respective successors are duly elected and qualified. Subject to 
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the authority of the Board of Directors as provided by law and 

the Bylaws of the Surviving Corporation, the officers of Mills at 

the effective time of the Merger shall be the officers of the 

Surviving Corporation. 

5. Conversion of Shares in the Merger. The mode of 

carrying into effect the Merger provided in this Agreement, and 

the manner and basis of converting the shares of the Constituent 

Corporations into shares of the Surviving Corporation are as 

follows: 

a. Mills Common Stock. All of the shares of common 

stock, par value $-0- per share of Mills issued and outstanding 

at the effective time of the Merger shall remain issued and 

outstanding. 

b. Products and Mfg. Common Stock. At the effective 

time of the Merger, each share of common stock, par value $-0-

per share of Products issued and outstanding shall be converted 

into and become 42 shares of common stock, par value $100 per 

share of the Surviving Corporation, and each share of common 

stock, par value $-0- per share of Mfg. issued and outstanding 

shall be converted into and become 3.5 shares of common stock, 

par value $100 per share of the Surviving Corporation (except 

that no fractional shares of common stock of the Surviving 

Corporation shall be issued and in lieu thereof the Surviving 

Corporation will pay in cash the equivalent of any fractional 

share as hereinafter provided) and each holder of outstanding 

common stock of Products and Mfg., upon surrender to the 
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Surviving Corporation of one or more stock certificates for 

common stock of Products or Mfg., for cancellation, shall be 

entitled to receive one or more stock certificates for the full 

number of shares of common stock of the surviving Corporation 

into which the common stock of Products or Mfg. so surrendered 

shall have been converted as aforesaid. Each issued share of 

Products and Mfg. common stock held in its treasury at the 

effective time of the Merger shall be cancelled and shall not be 

converted. 

c. Surrender of Products and Mfg. Certificates. As 

soon as practicable after the Merger becomes effective, the stock 

certificates representing common stock of Products and Mfg. 

issued and outstanding at the time the Merger becomes effective 

shall be surrendered for exchange to the Surviving Corporation as 

above provided. Until so surrendered for exchange, each such 

stock certificate nominally representing common stock of Products 

and Mfg. shall be deemed for all corporate purposes (except for 

the payment of dividends, which shall be subject to the exchange 

of stock certificates as above provided) to evidence the 

ownership of the number of shares of common stock of the 

Surviving Corporation which the holder thereof would be entitled 

to receive upon its surrender to the Surviving Corporation. 

6. Effect of the Merger. At the effective time of the 

Merger, the Surviving Corporation shall succeed to, without other 

transfer, and shall possess and enjoy, all the rights, 

privileges, immunities, powers and franchises both of a public 
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and a private nature, and be subject to all the restrictions, 

disabilities and duties of each of the Constituent Corporations, 

and all the rights, privileges, immunities, pov/ers and 

franchises of each of the Constituent Corporations and all 

property, real, personal and mixed, and all debts due to either 

of said Constituent Corporations on whatever account, for stock 

subscriptions as well as for all other things in action or 

belonging to each of said Corporations, shall be vested in the 

Surviving Corporation; and all property, rights, privileges, 

immunities, powers and franchises, and all and every other 

interest shall be thereafter as effectually the property of the 

Surviving Corporation as they were of the respective Constituent 

Corporations, and the title to any real estate vested by deed or 

otherwise in either of said Constituent Corporations shall not 

revert or be in any v/ay impaired by reason of the Merger; 

provided, hov/ever, that all rights of creditors and all liens 

upon any property of either of said Constituent Corporations 

shall be preserved unimpaired, limited in lien to the property 

affected by such liens at the effective time of the. Merger, and 

all debts, liabilities and duties of said Constituent 

Corporations, respectively, shall thenceforth attach to the 

Surviving Corporation and may be enforced against it to the same 

extent as if said debts, liabilities and duties had been incurred 

or contracted by the Surviving Corporation. 
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7. Accounting Matters. The assets and liabilities of the 

Constituent Corporations as at the effective time of the Merger, 

shall be taken up on the books of the Surviving Corporation at 

the amounts at which they shall be carried at that time on the 

books of the respective Constituent Corporations. The amount of 

capital of the Surviving Corporation after the Merger shall be 

equal to the sum of the aggregate amount of the stated capital of 

the common stock to be issued in the Merger and of the aggregate 

stated capital of the common stock that v/ill remain issued upon 

the Merger. The surplus of the Surviving Corporation after the 

Merger, including any surplus arising in the Merger, shall be 

available to be used for any legal purposes for v/hich surplus may 

be used. 

8. Approval of Shareholders; Filing of Certificate of 

Merger. This Agreement shall be submitted to the shareholders of 

the Constituent Corporations as provided by law and their 

respective certificates of incorporation at meetings, which shall 

be held on or before August 17,1989 , or such later date as 

the Board of Directors of the Constituent Corporations shall 

mutually approve. The respective designations and number of 

shares of each class of capital stock of the Constituent 

Corporations outstanding on the date hereof and a statement as to 

the shares of each class of capital stock of the Constituent 

Corporations entitled to vote upon the adoption and approval of 

the Merger are set forth in paragraph Second of Exhibit A hereto. 

After such adoption and approval, and subject to the conditions 
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contained in this Agreement, a Certificate of Merger, 

substantially the form annexed hereto as Exhibit A shall be 

signed, verified and delivered to the Secretary of State of the 

State of New Jersey for filing as provided by N.J.S. 14A:10-4 of 

the business Corporation Law of the State of Nev/ Jersey. 

9. General Provisions. 

a. Termination and Abandonment. Anything herein or 

elsewhere to the contrary notwithstanding, this Agreement may be 

terminated and abandoned at any time before the effective time of 

the Merger, whether before or after adoption or approval of this 

Agreement by the shareholders of the constituent Corporations 

under any one or more of the following circumstances: 

(i) By the mutual consent of the boards of 

Directors of the Constituent Corporations. 

b. General. This Agreement may be executed 

simultaneously in three or more counterparts, each of v/hich shall 

be deemed an original, but all of v/hich together shall constitute 

one and the same instrument. 

c. Amendments. Any of the terms or conditions of 

this Agreement may be modified or waived at any time before the 

effective time of the Merger by the party which is;, or the 

shareholders of which are, entitled to the benefit thereof upon 

the authority of the Board of Directors of such party, provided 

that any such modification or v/aiver shall in the judgment of the 
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party making it not affect substantially or materially 

adversely the benefits to such party or its shareholders intended 

under this Agreement. 
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IN WITNESS WHEREOF, this Agreement has been signed L^ 

officers of each of the Constituent Corporations and each of the 

Constituent Corporations has caused its corporate seal to be 

hereunto affixed and attested by the signature of its Secretary 

or an Assistant Secretary, all as of the day and year first above 

written. 

ATTEST: 

FLORENCE NOREN, 
Secretary 

MARCAL PAPER PRODUCTS, INC. 

By 
NICHOLAS R, MARCALUS 
President 

MARCALUS, MFG. CO., INC. 

at-^fu 
FLORENCE NOREN 
Secretary 

By: l̂  YVYIKC (K\.hr^ 
rCHOLAS R . MARCALUS 

President 

J'LORENCE NOREN 
Secretary 

MARCAL PAPER MILLS; I N C , 

By; - rvT^crk 
NICHOLAS R. MARCALUS 
President 

IAX^ 
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STATE OF NEW JERSEY 

COUNTY OF BERGEN 
) SS, 
) 

cm THIS 2 . - day of r J ^ Q il ^ -h 
srsonally came NICHOLAS R" 

1989, before me the 
subscriber, personally came 'NICHOLAS R. MARCALUS to me knov/n, 
who, being by me duly sv̂ orn, did depose and say that he is 
President of MARCAL PAPER PRODUCTS, INC., the Corporation 
describe.d .in and which executed the within instrument; that he 
knows the seal of said corporation; that the seal affixed to said 
instrument is such corporate seal; that it was so affixed by 
order of the Board of Directors of ^ a e i ^ corporation and that he 
signed his name thereto by like ore 

/Attorney at Law 
State of New Jerse 

STATE OF NEW JERSEY 

COUNTY OF BERGEN 
) SS. 
) 

A ON THIS 1 day of j-ji^[ ^ CfS h - . 1989 before me the 
subscriber, personally came NICHOLAS R7 MARCALUS to me known, 
who, being by me duly sv/orn, did depose and say that he is 
President of MARCALUS MFG. CO., INC. the Corporation described in 
and which executed the v/ithin instrument; that he knows the seal 
of said corporation; that the seal affixed to said instrument is 
such corporate_seal; that it was so affixed by order of the Board 
6£ Directors of said corporation and/tt^t he signed his name 
thereto by like order. 

torn"ey at Law "T/ ~~l A t t o r n e y 
S t a t e of New J e r s e y 

STATE OF NEW JERSEY 

COUNTY OF BERGEN 
) SS, 
) 

ON THIS 1 day of A 
subscriber, personally came NICHOLAS R. 

1989 before me the 
MARCALUS to me known,' 

who, being by me duly sworn, did depose and say that he is 
President of MARCAL PAPER MILLS, INC. the Corporation described 
in and which executed the within instrument; that he knows the 
seal of said corporation; that the seal affixed to said 
instrument is such corporate seal; t h ^ it v/as so affixed by 
order of the Board of Directors of/^id^corporation and that he 
signed his name thereto by like ore ^^ 

/ . i A yf J ^ / J , 

/AtTeorney a t Law 
S t a t e of New J e r s e ^ -

^ 1 1 -
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CERTIFICATE 07 AUEITOMENT OF TEE 

CERTIFICATE OF IHCORSORATION OF Jaî es A. fiESastario. Aw 
Stela Tzeasnrer 

HARCAL PAPER MILLS, INC. 

Pursuant to the provisions of sub-sections 14A:9-2(4) and 

14A:9-4(3) of the New Jersey Business Corporation Act, Marcal Paper 

Mills, Inc., a New Jersey corporation, hereby executes the 

following Certificate of Amendment to its Certificate of 

Incorporation. 

1. The name of the corporation is Marcal Paper Mills, Inc. 

2. The following amendment to the corporation's Certificate of 

Incorporation, as heretofore amended, was made by the corporation 

in the msmner prescribed by the New Jersey Business Corporation 

Act, having first been approved by resolution of the Board of 

Directors Of said corporation on July 22, 1999, and having 

thereafter been adopted by the shareholders of the corporation on 

July 22, 1999, pursuant to the unanimous written consents of all of 

the holders of all of the issued and outstanding stock of the 

corporation entitled to vote: 

ARTICLE FOURTH (b) I'V. "Restriction on Transfer and 
Registration of Transfer of Shares" is hereby deleted. 

3. The action of the shareholders in adopting the said amendment of 

the Certificate of Incorporation was taken under Section 14A: 5-6(1) 

and (5) of the New Jersey Business Corporation Act without a 

meeting cind upon the written consents of all of the shareholders of 

the corporation entitled to vote duly filed with the minutes of the 

proceedings of the shareholders. The number of shares represented 



by such consents is 94,862 shares, being all of the issued shares 

of common stock of -the corporation. 

4. Pursuant to paragraph 14A:9-4(3) (e) of the New Jersey Business 

Corporation Act, the total number of shares entitled to vote, 

94,862 voted in favor and -0- voted against the foregoing amendment 

of the corporation's Certificate of Incorporation. 

5. The foregoing amendment of the corporation's Certificate of 

Incorporation shall become automatically effective for all purposes 

under New Jersey law at the time of the filing of this Certificate 

of Amendment in -the office of the Secretary of State of New Jersey. 

IN WITNESS WHEREOF, Marcal Paper Mills, Inc. has caused this 

Certificate of Amendment to be executed on its behalf by its duly 

authorized President and Chief Executive Officer this 22nd day of 

July, 1999. 

MARCAL PAPER MILLS, INC. 

•=VA • fYXlACak \ JJJl BY: 
NICHOLAS R. MARCALUS, 
PRESIDENT & C.E.O. 



'^ 

CERTIFICATE OF AMENDMENT OF THE 

CERTIFICATE OF INCORPORATION OF 

MARCAL PAPER MILLS, INC. 

DATED: July 22, 1999 

CHARLES V. BONIN, ESQ. 
133 WASHINGTON STREET 

MORRISTOWN, NEW JERSEY 07960 
(973) 267-2232 



CERTIFICATE OF A2!ENDMSaT OF THS SSSV 23 H^ 

CERTIFICATE OF INCORPORATION OF 

HARCAL PAPER KILLS, IHC. 

Pursuant to the provisions of sub-sections 14A:7-15.1 (4), 

14A:9-2(4) and 14A:9-4(3) of the New Jersey Business Corporation 

Act, Marcal Paper Mills, Inc., a New.Jersey corporation, hereby 

executes the following Certificate of Amendment of its Certificate 

of Incorporation. 

1. The name of the corporation is Marcal Paper Mills, Inc. 

2. The following amendment to the corporation's Certificate of 

Incorporation, as heretofore amended, was made by the corporation 

in a manner prescribed by the New Jersey Business Corporation Act, 

having first been approved by resolution of the Board of Directors 

of said corporation on November 18, 1999, and having thereafter 

been adopted by the shareholders of the corporation on November 18, 

1999, pursuant to the unanimous written consents of all of the 

holders of all of the issued and outstanding stoclc of the 

corporation entitled to vote: 

Paragraph (a) OF ARTICLE FOURTH is amended to read as 
follows: 

"The aggregate number of shares which the Corporation 
shall have authority to issue is 7,500,000 shares of 
Common Stock, par value $.04 per share (the "Common 
Stock")." 

3. The action of the shareholders in adopting the said amendment of 

the. Certificate of Incorporation was taken under Section 14A: 5-6(1) 

and (5) of the New Jersey Business Corporation Act without a 

meeting and upon the written consents of all of the shareholders of 



•the corporation entitled to vote duly filed with the minutes of the 

proceedings of the shareholders. The number of shares represented 

by such consents is 94,862 shares, being all of the issued shcures 

of common stock of the corporation. 

4. Upon becoming effective according to law, said amendment: 

(I) Increases the aggregate number of shares which the 
corporation shall have authority to issue from 300,000 to 
7,500,000 shares, by increasing the authorized Common 
Stock of the corporation from 300,000 to 7,500,000 
shares; 

(II) Changes the par value of the Common Stock from $1.00 
per shcore to $.04 per share; and 

(III) Effectuates a 25-for-one split of the presently 
issued and outstcmding shares - of Common Stock, without 
changing the stated capital of the corporation. 

The following information required by Paragraph 14A:7-15.1(3) (d) of 
-the New Jersey Business Corporation Act as herein set forth: 

(a). The shares divided are all of the class of 300,000 
presently authorized shares of Common Stock of the par 
value of $1.00 per share, including the 94,862 shares of 
Common Stock issued and outstanding. 

(b). The number of shares into which they are being 
divided is 7,500,000 authorized shares consisting of a 
single class of Common Stock of the par value of $.04 per 
share. 

5. Pursuant to paragraph 14A:9-4(3) (d) & (e) of the New Jersey 

Business Corporation Act, the total number of shares entitled to 

vote, 94,862 voted in favor and -0- voted against the foregoing 

amendment of the corporation's Certificate of Incorporation. 

6. Pursuant to Paragraph 14A:9-4(3)(f) of the New Jersey Business 

Corporation Act, the following is ai statement of the manner in 

which the within exchange of the shares of Common Stock is being 

effected, as set forth in the Resolutions set forth in the 

corporation's Board of Directors: 



"RESOLVED, that upon said amendment becoming effective in 
the manner provided by law": 

(a) Each share of the Common Stock of the 
Company of the par value of $1.00 per share 
shall, automatically and without further 
action on the part of any holder hereof or of 
the Coiopcmy be cheuiged and converted into 25 
shares of Common Stock of par value of $.04 
per share; any eind all fractional shares shall 
be correspondingly changed pro rata on the 
same basis. 

(b) Each holder of emy outstanding certificate ;* 
or certificates theretofore representing the 
Company's shares of Common Stock ($1.00 par 
value) shall properly sxirrender the same to 
the Company, and such holder shall be entitled 
upon such surrender to receive in exchange 
therefore, a certificate or certificates 
representing the number of shares of the 
Company's Common Stock of the par value of 
$.04 per share as provided in the proceeding 
paragraph (a) hereof. 

(c) The present stated capital of the Company 
shall remain unchanged. 

6. The foregoing amendment of the corporation's Certificate of 

Incorporation and the said 25-for-one split of said shares of the 

Common Stock shall become automatically effective for all purposes 

under New Jersey law at the time of the filing of this Certificate 

of Amendment in the office of the Secretary of State of New Jersey. 

IN WITNESS WHEREOF, Marcal Paper Mills, Inc. has caused this 

Certificate of Amendment to be executed on its behalf by its d'uly 

authorized President emd Chief Executive Officer this 18th day of 

November, 1999. 

MARCAL PAPER MILLS, INC. 

BY' 
NICHOLAS R. MARCALUS, 
PRESIDENT & C.E.O. 



CERTIFICATE OF AMENDMENT OF THE 

CERTIFICATE OF INCORPORATION OF 

MARCAL PAPER MILLS, INC. 

DATED: November 18, 1999-

CHARLES V. BONIN, ESQ. 
133 WASHINGTON STREET 

MORRISTOWN, NEV7 JERSEY 07960 
(973) 267-2232 
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- BY-LAWS 

OF 

MARCAL PAPER MILLS, INC, 

ARTICLE I. 

OFFICES 

The Company shall have its principal office 
at 30 Montgomery Street, in the City of Jersey City, 
State of New Jersey, and may also have offices at such 
other places as the Board of Directors may from time 
to time appoint or the business of the Company may 
require. 

ARTICLE II. 

SEAL 
>. 

The corporate seal shall have inscribed there­
on the name of the Company, the year of its creation, 
and the words 'Corporate Seal, New Jersey'. 

ARTICLE III. 

STOCKHOLDERS 

Sec. 1. Place of Meeting. All meetings of stockholders 
shall be held at the office of the Company, Market Street, 
Borough of Elmwood Park, State of New Jersey. 

Sec. 2. Quorvjm. A majority of the stock issued and 
outstanding represented by the holders thereof, either in 
person or by proxy, shall be a quori:̂  at all meetings of 
stockholders. 

Sec. 3. Annual Meetin.g. The annual meeting of the 
stockholders shall be held on the second Tuesday in May in 
each year, beginning with the year 1960, at the hour of 
10:30 A.M., if not a legal holiday, and if a legal holiday, 
then on the day following, when they shall elect, by a 
plurality vote, by ballot, the Board of Directors as consti­
tuted in number and otherwise by these By-laws, each stock­
holder being entitled to one vote in person or by proxy, for 
each share of stock standing registered in his or her name 
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on the twentieth day preceding the election, exclusive of 
the day of such election. Such other business shall be 
transacted as may come before the meeting. 

Sec. 4. Notice of Annual Meeting. Notice of the 
annual meeting shall be mailed to each stockholder, at his 
address as the same appears upon the records of the Company 
at least ten (10*) days prior to" the meeting. 

Sec. 5. Adjournment of Meetings. At such annual • 
meeting, if a majority of the stock shall not be represented, 
the stockholders_ present shall have power to adjourn to a day 
certain, and notice of the meeting of the adjourned day shall 
be given by depositing the same in the post office addressed 
to each stockholder at least five (5) days before such 
adjourned meeting, exclusive of the day of mailing, but if 
a majority of the stock be present in person or by proxy they 
shall have power from time to time to adjourn the annual 
meeting to any s-ubseauent dav or days, and no notice of the • 
adjourned meeting need by given. 

Sec. 6. Special Meetings. Special meetings of the 
stockholders shall, at the request of the president or any 
director, be called by the secretary by mailing a notice 
stating the object of such meeting, at least ten (10) days 
prior to the date of meeting, to each stockholder of record 
at his address, as the same appears on the records of the 
Company." ^ . 

ARTICLE IV. • 

DIRECTORS 

Sec. 1. Number, Qualifications, Tenure. The directors, 
•- nijve C 9) in number, shall hold office for one year and until 
others are elected and qualify in their stead. Directors 
need not be shareholders of the Company. The number of direc­
tors may be increased or decreased by amendment of this provi­
sion of these By-laws or as may be provided in the Certificate 
of Incorporation. 

Sec. 2. Regular Meetings. A regular meeting of the 
Board of Directors shall be held -without other notice than 
this" By-law, immediately after, and at the same place as, 
the annual meeting of the stockholders. The Board of 
Directors may provide, by resolution, the time and place, 
either within or without the State of New Jersev. for the 
holding of additional regular meetings without other notice 
than such resolution. 

Sec. 3. Special Meetings. Special meetings of the 
Board may be called by the president in his discretion or -
upon the request of any director on one day's notice by 
mail or personally to each director. 
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Sec. 4. Quorxim. A majority of the Directors in office 
shall constitute a quorum for the transaction of business at . 
any meeting of the Board of Directors, provided that if less 
than a majority of the Directors are present at a meeting, a 
majority of the Directors present may adjourn the meeting 
from time to time without further notice. 

Sec. 5. Manner of Acting. The act of a majority of 
the Directors present at a meeting at which there is a 
quorum shall be the act of the Board of Directors. 

Sec. 6. Vacancie^-. Except as otherwise provided in the 
Certificate of Incorporation, any vacancy occurring in the 
Board of Directors, however caused, shall be filled for the 
unexpired term by the majority vote of the remaining direc­
tors. Any vacancy occurring in the Board of Directors by 
reason of an increase in the number of directors shall be 
filled at the annual meeting or special meeting of stock­
holders called for that purpose. 

Sec. 7. Compensation. Directors as such shall not re­
ceive any stated salaries for their services, but by resolu­
tion of the Board of Directors, a fixed sum and expenses of 
attendance, if any, may be allowed for attendance at each 
regular, or special meeting of the Board of Directors;, 
provided, that nothing herein contained shall be construed 
to preclude any Director from serving the Company in any 
other capacity and receiving compensation therefor. 

Sec. 8.. Powers. The Board of Directors shall have the 
management of the business of the Company, and may, subject 
to the provisions of statute, of the Certificate of Incorpor­
ation and of these By-laws, exercise all such pojwers and do 
all such things as -may be exercised or done by the Company. 

• ARTICLE V. 

EXECUTIVE COMMITTEE 

Sec. 1. Composition and Powers. There may be an execu­
tive committee composed of such Directors as shall be appointed 
by the Board, who shall meet when thev see fit. They _shkll 
have thp an.rhn--''i-y r ? exercise all the power.^ nf t-hp •Rna-rH r̂̂ _̂  
any time when the Board is not in session. 

Sec. 2. Permissible Action. The executive committee 
may act by the written consent of a majority of a quorum 
thereof, although not formally convened. ; 
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ARTICLE VI. 

OFFICERS 

Sec. 1. General. At the annual meeting when there 
shall be a quoriun, -the Board of Directors shall elect a 
president from'their own number and one or more vice 
presidents, a treasurer, a controller, a secretary, in 
its discretion, an assistant secretary or secretaries, 
and such other subordinate officers as the Board may 
deem necessary, who need not be members of the Board, 
who shall hold office for one year-amd until o-thers 
are chosen and qualify in their stead in -the manner 
hereinafter provided. Any two or more offices may 
be held by the same person, except the office of 
President and Secretary. 

Sec. 2. Removal. Any officer or agent elected or ••:.' 
appointed by the Board of Directors may be removed by the 
Board of Directors without cause whenever in its judgement 
the best interests of the Company shall be served thereby, 
but such removal shall be without prejudice to the contract 
rights, if any, of such person so removed. 

Sec. 3. Vacancies. A vacancy in any office because of 
death, ..resignation, removal, disqualification or otherwise, 
may be filled by the Board of Directors for the unexpired 
portion of the term. 

Sec. 4. President. The president shall be the principal 
executive officer of -the Company and shall in general super­
vise and control all of the business and affairs of the Company. 
He shall preside at all meetings of the stockholders and of 
the Board of Direc-tors. 

Sec. 5. The Vice-Presidents. In the absence of the 
president or in the event of his inability or refusal to 
act, the vice-president (or in the event -there be more than • 
one vice-president, the vice-presidents in the order of their 
election) shall perform the duties of the president, and when 
so actxng, shall have all the powers of and be subject to all 

...the restrictions upon the'president. Any vice-president may 
ii'sign, with the secretary or an assistant secretary br the' 
••-.treasurer, certificates for shares of the Company; and shall 
perform such other duties as from time to time may be assigned 
to him by the president or by the Board of Directors. 

Sec. 6. The Treasurer. If required by the Board of 
Directors, the treasurer shall give a bond for -the faithful 
discharge of his duties in such sum and with such surety or 
sureties as the Board of Directors shall determine. He shall: 
(a) have charge and custody of and be responsible for all 
funds and securities of the Company; receive and give receipts 
for moneys due and payable to the Company from any source 
whatsoever, and deposit all such moneys in the name of the 
Company in such banks, trust companies or other depositaries 

e 
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as shall be selected by the Board of Directors; (b) ia 
general perform ill the duties incident to the office of 
treasurer and such other duties as from time to time may be 
assigned to him by the president or by the Board of Directors. 

Sec. 7. The Comptroller. The Comptroller shall keep 
proper and accurate books of account of the Company's trans­
actions, which shall be the property of the Company and shall 
be subject at all times to inspection by the officers of the 
Conqjany and the Board of Directors. He shall give such 
assistance, advice and information as the-president or Board 
of Directors may desire concerning the ̂ financial transactions 
or status of the Cowpanj, and fiomish to the president or 
the Board of Directors such statements or reports concerning 
the same as may be requested. 

Sec. 8. The Secretary and any Assistant Secretary or 
Secretaries. The secretary shall (a) keep the minutes of the 
stockholders' and of the Board of Directors' meetings in one ' ' , 
or more books provided for that pxirpose; (b) see that all 
notices are duly given in accordance -with the provisions of 
these By-laws or as required by law; (c) be custodian of the 
corporate records and of the seal of the Company and see that 
the seal of the Company is affixed to all certificates for 
shares prior to the issue thereof and to all documents, the 
execution of which on behalf of the Company under its seal 
is duly authorized in accordance with the provisions of these 
By-laws; (d) keep a register of the post office address of 
e^ch stockholder which shall be furnished to the secretary by 
such stockholder; (e) have general charge of the stock 
transfer books of the Company; (f) in general perform all 
duties incident to the office of secretary and such other 
duties as from time to time may be assigned to him by the 
president or by the Board of Directors. Any assistant secretary 
or secretaries shall be responsible to the secretary for the 
performance of so many of the foregoing duties as may be 
assigned to him or them by the secretary. 

Sec. 8. Salaries. The salaries of the officers shall 
be fixed from time to time by the Board of Directors and no 
officer shall be prevented from receiving such salary by 
reason of the fact that he is also a Director of the Company. 

Sec. 9. Delegation. In .case of the absence of an 
officer of the company, or for any other reason that may seem 
sufficient to the Board, the Board of Directors may delegate 
his powers and duties for the time being to any other officer, 
or to any director. 
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ARTICLE VII. 

CAPITAL STOCK 

Sec. 1. Certificates. Certificates of each class of 
.stock of the Company shall be .consecutively numbered and 
shall be signed by the president or a vice.--president and by 
the secretary or assistant secretary or treasurer and the 
seal of the Company shall be affixed thereto. Certificates 
for each class of stock of the Company shall be bound in a 
book or books and shall be issued in consecutive order there­
from, and in the margin thereof shall be entered the name of 
the person owning the shares therein represented, the nximber 
of shares, and the date of issue thereof. 

Sec. 2. Transfers. All transfers of the stock of -
the Company shall be made upon the books of the Conqjany 
only by the holder thereof in person or by his duly author­
ized attorney or legal representative. Certificates of 
stock shall be surrendered at the time of transfer and no 
new certificate shall be issued until the former certificate 
for a like ntmiber of shares shall have been sarrendered 
and cancelled, except that in case of a lost, destroyed 
or mutilated certificate, a new-one may be issued therefor 
upon such terms and. indemnity to the Company as the Board 
of Directors may prescribe. No shares shall be transferred 
except in strict conformity with the provisions of the 
Certificate of Incorporation. 

. Sec. 3. Owner. The Company shall be entitled to treat 
the person in whose name stock stands on the books of the 
Company as the absolute owner thereof and accordingly shall 
not be bound to recognize any equitable or other claim to 
or interest in such share on the part of any other person, 
whether or not it shall have express or other notice thereof, 
except as expressly provided by the laws of New Jersey. 

ARTICLE VIII. 

FISCAL YEAR 

The fiscal year of the Company shall begin on the 
first diay of May in each year and end on the thirtieth day 
of April in each year. 
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ARTICLE IX. 

DIVIDENDS 

The Board of Directors of the Company may declare 
from time to time, and the Company may pay, dividends on its 
outstanding shares of capital stock in such amounts as the 
Board of Directors may from time to time designate, such 
dividends to be declared in the manner and upon the terms 
and conditions provided by law and by the Certificate _of -"Ĵ  
Incorporation, provided, however, that without discretion,., 
mandatory cimMlative preferential dividends shall be de­
clared and paid on the preferred stock of the Company in 
the amount and in the manner provided in the Certificate of 
Incorporation. 

ARTICLE X. 

WAIVER OF NOTICE 

Whenever any notice whatever is required to be 
given under the provisions of these By-laws or under the 
provisions of the Certificate of Incorporation or under the 
provisions of the Revised Statutes of New Jersey, waiver 
thereof in writing, signed by the person or persons entitled 
to such' notice, whether before or after the time stated 
therein, shall be deemed equivalent to the giving, of such 
notice. 

• ARTICLE XI. 

AMENDMENTS 

These By-laws may be a l t e r e d , amended or repea led 
and new By-laws may be adopted a t any meeting of t h e Board 
of D i r ec to r s of the Company by a major i ty v o t e of t h e 
D i r e c t o r s present a t the meeting. 



With the election of N. R. Marcalus to Change of 
President - Chief Operations Officer, and the By-laws 
creation of the new position of Chairman - Chief 
Executive Officer, the by-laws are to be changed 
to reflect these modifications. 

' RESOLVED, That Article "I, "Offices," of 
the by-laws of the Marcal Paper Mills, Inc. be 
amended to read as follows: 

The Company shall have its principal 
office at 1 Market Street, in the Borough of -
Elmwood'Park, State of New Jersey, and may also 
have offices at such other places as the Board of 
Directors may from time to time appoint or the 
business of -the Company may require. 

FURTHER RESOLVED, That Article VI, " .^ 
"Officers," section 4 and 5 are amended to read: 

Section 4. The Chairman of the Board 
shall be the Chief Executive Officer and the F "2s-
ident shall be the Chief Operations Officer. ) 

The Chairman of the Board will preside 
at all meetings of the. Stockholders and of -the 
Board of Directors. 

Section 5. The President, in the ab­
sence of the Chief Executive Officer, or in the 
event of his inability or refusal to act, shall 
perform the .duties of the Chief Executive Officer, 
and when so acting shall have all the powers of 
and be subject to all the restrictions upon the 
Chief Executive Officer. 

-3-



WHEREAS, on October 16, 1997, the Board of Directors of Marcal 

Paper Mills, Inc., amended the By-laws of the Corporation making 

the annual meeting of the stockholders the second Tuesday in 

January, at 10:30 A.M.; and 

WHEREAS, the Board of Directors of Marcal Paper Mills, Inc., 

upon reconsideration deem it advisable and of the best interest of 

the Corporation to again amend the By-laws of the Corporation 

changing the annual meeting of stockholders from the second Tuesday 

in January, at 10i30 A.M., to the second Tuesday in May, at 10:30 

A.M.; and 

WHEREAS, Article XI of the By-laws of the Corporation permits 

the amendment of By-laws by a majority vote of the directors 

present at a duly called meeting of the Board of Directors; and 

WHEREAS, Article VI of the Certificate of Incorporation of the 

Corporation provides the Board of Directors with the power to make, 

alter and repeal the By-laws; 

NOW THEREFORE, be it resolved as follows: 

RESOLVED that the Board of Directors of Marcal Paper Mills, 

Inc., a Corporation of New Jersey deems it advisable and pf the 

best interest of the Corporation and declares it to be advisable 

and of the best interest of the Corporation that the By-laws of the 

Corporation be amended as follows: 

ARTICLE III 

Sec • 3. Annual Meeting. The annual meeting of the 
stockholders shall be held on the second Tuesday in May 
in each year, beginning with the year 1998, at the hour 
of 10:30 A.M., if not a legal holiday, and if a legal 
holiday, then on the day following, when they shall 
elect, by a plurality vote, by ballot, the Board of 
Directors as constituted in number and otherwise by these 
By-laws, each stockholder being entitled to one vote in 
person or by proxy, for each share of stock standing 
registered in his or her name on the twentieth day 
preceding the election, exclusive of the day of such 
election. Such other business shall be transacted as may 
come before the meeting. 



WHEREAS, the Board of Directors of Marcal Paper Mills, Inc., 

deem it advisable and of the best interest of the Corporation to 

amend the By-laws of the Corporation changing the fiscal year of 

the Corporation from May 1, through April 30, to January 1, through 

December 31, (a calendar year), and the annual meeting of 

stockholders from the second Tuesday in May at 10:30 A.M. to the 

second Tuesday in January at 10:30 A.M.; and 

WHEREAS, Article XI of the By-laws of the Corporation permits 

the amendment of By-laws by a majority vote of the directors 

present at a duly called meeting of the Board of Directors; and 

WHEREAS, Article VI of the Certificate of Incorporation of the 

Corporation provides the Board of Directors with the power to make, 

alter and repeal the By-laws; 

NOW THEREFORE, be it resolved as follows: 

RESOLVED that the Board of Directors of Marcal Paper Mills, 

Inc., a Corporation of New Jersey deems it advisable aind of the 

best interest of the Corporation and declares it to be advisable 

and of the best interest of the Corporation that the By-laws of the 

Corporation be amended as follows: 

ARTICLE III 

Sec. 3. Annual Meeting. The annual meeting of the 
stockholders shall be held on the second Tuesday in 
January in each year, beginning with the year 1998, at 
the hour of 10:30 A.M., if not a legal holiday, and if a 
legal holiday, then on the day following, when they shall 
elect, by a plurality vote, by ballot, the Board of 
Directors as constituted in number and otherwise by these 
By-laws, each stockholder being entitled to one vote in 
person or by proxy, for each share of stock standing 
registered in his or her name on the twentieth day 
preceding the election, exclusive of the day of such 
election. Such other business shall be transacted as may 
come before the meeting. 

ARTICLE VIII 

FISCAL -rSAR ; 

The fiscal year of the Company shall begin on the first 
day of Jamuary in each year and end on the thirty first 
day of December in each year. 



CORPORATE RESOLUTION 
OF 

MARCAL PAPER MILLS, BMC 

TIM A WTMOTTS m W R F N T TM T n m H F MFFTITMr. 

The undasigned, being all of the directors of Marcal Paper MBls, Inc., a New Jersey 

corporation, do hetieby consent to the adoption of, and do hereby adopt, the following resolutions in 

lieu of a Spedai Meeting of the Board of Directors of the Corporation, pursuant to NJ.S.A. 14A:6-

7.1(5). 

WHEREAS, in the past years the Stockholders of the Corporation elected unanimously ten 

(10) directors of the Corporation; and 

WHEREAS, the By-laws of the Corporation call for (9) directors of the Corporation; and 

WHEREAS, the Board of Directors of the Corporation upon due consideration deem it 

advisable and of the best interest of the Corporation to amend the By-laws of the Corporation 

increasing the number of directors to eleven (11) persons; and 

WHEREAS, the Board of Directors of the Corporation upon further consideration deem it 

advisable and of the best interest of the Corporation that there shall be an eleventh director only when 

demanded by one of its lenders (Arherican Capital Strategies, LTD) pursuant to the terms and 

conditions set forth in the Note Purchase Agreement between said lender and the Corporation; and 

WHEREAS, Anicle XI of the By-laws of the Corporation permits the amendment of the By­

laws by a majority vote of the directors present at a duly called meeting of the Board of Directors; and 

WHEREAS, NJSA 14A:6-7.1(5) allows the directors to act in lieu of a special meeting of 

directors; and < 

WHEREAS, Anicle VI of the Certificate of Incorporation of the Corporation provides the 

Board of Directors with fhe power to make, alter and repeal the By-laws; 

NOW THEREFORE, be it resoh^ed as follows: 

RESOLVED that the Board of Directors of Marcal Paper Mills, Inc., a corporation of New 

Jersey deems it advisable and of the best interest of the Corporation and declares it to be advisable and 

of the best interest of the Corporation that the By-laws of the Corporation be amended as follows: 

ARTTO.r.TV 

Sec 1. Niimhffr, Qtmlifiratinns, Tenure The directors, eleven (11) in murloer, shall 
hold office for one year and until others are elected and qualify in thdr stead. Directors 



need not be shareholders of the Company. The number of directors may be increased 
or decreased by amendment of this provision of these By-laws or as may be provided in 
the Certificate of Incorporatioa 

Rpr Q Amwiran Capital S t r a t f ipw T T H ( A P A R ) rArPrtnr A C A S shall h a v e t h e 

right to designate one of the members of the Company's Board of Directors so long as 
all or any of the principal amount of the Notes or interest thereon shall remain 
outstanding, or for so long as ACAS shall hold any Wanant or Common Stock of the 
Company. Upon the occurrence, and during the continuance, of the Event of Degiult 
pursuant to Section 8.1(a) of the Note Purchase Agreement that remains uncured for 
60 days (wither or not the unpaid balance on the Notes shall immediately becon^ ^ 
and p ^ ^ l e pursuant to Sections 8.2(a) or (b) of the Note Purchase Agreianent'or 
upon acceleration of the payment of principal of the Notes pursuant to Sections 8.2(a). 
or (b) of the Note Purchase Agreement, the Purchasers shall have the right to designate 
a majority of the members of the Company's Board of Directors. In the event that 
ACAS diall have the right to elect a majority of Board of Directors as aforesaid, such 
right shall continue until all Events of Default are cured and for a period of 180 days 
following all such cures. Members of the Board of Directors designated by ACAS shall 
receive board fees at not less than the amount received by other Members of the Board 
plus reimbursement for reasonable out-of-pocket expenses from the Company incurred 
in coimection with attendance at Board of Directors, comnuttee and stockholder 
meetings. Capitalized term contained m this section of the Company's By-laws shall be 
as defined in the Note Purchase Agreement between the Company and ACAS dated 
November ,2001. 

DATED: ROBERT L. MARCALUS 

DATED: 

DAFED: 

DATED: 

DATED: 

NICHOLAS R MARCALUS 

PETER A. MARCALUS 

CHARLES V. BONIN 

DAVID SHAPIRO 

DATED: 

DATED: 

DATED: 

DATED: 

JOEL H GOLDBERG 

LEONARD S. POLANER 

ANTHONY RCOSCIA 

JAMES E. HEALEY 

DATED; CHESTER GRYGORCEWICZ 

(BY-LAWS-2001) 
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need not be shareholders of the Comfany. Tbe number of lErecion may be inaeaied 
or deaeased by amendment of dis proviaon of duae By4sws or u Biay ba provided in 
the Cenificate of Incoiponuon. 

<!,/• Q AmfTJcan Top^fil KmOrff^ T TTI (APA-g) TNT.rWYr A r A g shall hSVC tbC 

right to designate one of the meniben of the Company's Board ofBirectais lo long is 
an or any of the principal tmoimt of the Notes or iiaensi thereon shaU remain 
outstanding, or for so long as ACAS shall hold any Wanvs or Conunon Stock of the 
Company. Upon the o c n s m c ^ and diHing the condnuanee, of the Event of Defjult 
putsiant to Section 8.1(a) of the Note puicfaase Agieeumt tiat remains uncuied fbr-
60 days (whether or not the unpaid balance on the Notes shaU immetfiatdy became/liie 
and p i ^ l e pursuant to Sectiona S.2(a) or (b) of the Note ?uidiase Agreeaieai or 
upon aocektation of the payineot of principal of the Notes pursuant to Sectims 8.2(aX 
or (b)ofthe Note Purchase Agreement, the Purchasers shall have tils fight to deagnate 
a majority of (he membera of the Company's Board of Directors. In ths event that 
ACAS shall have the right to elect a majority ofBoaid of Directois as aforesaid, such 
right ihall continue until all Events of De&ult are cured and for a period of 180 days 
following all aidi cures. Manbecs of the Board ofDireoors iWi-jtnjtfrt by ACAS shall 
receive board fees at not less dian the amount received by other Members of the Boaid 
phu mmbursemem for teasooihlc out-of-pocket eqpenses fiom the Company inaned 
in connection with attendanoe at Board of Directors, committee and rnrlrhnlriiT 
mewingi Oipitali7f<< term mnlainwl ui this section of liie Compaiiy's By-laws shall be 
as definrri in the Note Pnictaase Agreemem between the Company and ACAS dated 
November .2001. 

DATED: / / / / ? y / ^ > / 

DATED: NICHOLAS R. MARCALUS 

DATED: PETER A. MARCALUS 

DA-TED: CHARLES V. BONIN 

DATED: DAVID SHAPIRO 

DATED: JOEL H GOLDBERG 

DATED: LEONARD S. POLANER 

DAIED: ANTHONY R. COSCIA 

DA-TED: JAMES E. HEALEY 

DATED: CHESTER (aVGORCEWICZ 

(BY-LAWS-2001) 
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need not be shareholdeis of the Compaiiy. The number of directon may be increased 
or deaeased by amendment of this provisioo of these By-bwt (V as tnay be provided in 
the Cenificate of IscorpmatioB. 

Sec-iL Amrriran Capital Smtreifn, T.TD (ACAS) Dirrctnr ACAS shall hive the 
tight to deagnate one of the manbas of the Compmy't Board of I^KCKas so long as 
all or any of the piincipal amount of the Notes or iiteRst thereon shall remain 
cutstandmg. or for so long as ACAS shall bold any Wanant or Common Stoclc of the 
Company. Upon the ocainaice, and duiing the coodnuaiiEe; of the Event of DeSuh 
ptuaiant to Section 8.1(a) of dteNote Purchase Agteemeot 6at remains imoired for-
60 days (whether or not the uqiaid balance on the Notes shaS immediately b e c o m e ^ 
and payable pivsuant to Sedioss 8 J<a) or (b) of the N(M Purchase Agieoneot or 
yipoa acceleration of the (uyiueut of principal of the Notes punuant to Sectioas 8.3(a), 
or (b) of the Note Purchase Agreement, the Purdiasen shall have the right to designate 
a mqocity oflhe membets of tbeConqw^'s Board of Kcecton. In the event that 
ACAS shal have the right to elect a majority of Board of Directms is aforesaid, aich 
light shall continue until aU Events of De&ult are cured and for a period of 180 days 
following all such aires. Members of the Board oflXrectacs designated l^ ACAS shaO 
receive board fees at not less than the amount received by other Membeis of the Board 
phis reimfaunement for reasonable out-af{)odcet ocpenses fiorn the Company inanred 
in connection with attendance at Board of EHnoon, cnnmnittre and itockholriB-
nwninBii. Capitalized term contained in this section of tbs Compaiiy's By4zws sfaaD be 
u defined in the Note Purchase Agicement between the Conqiany and ACAS dated 
November ,2001. 

DATED: 

DATED: / ? I J V . ' O / 

ROBERT L. MARCALUS 

NICHOLAS R. MARCALUS 

DATED: 

DATED: 

DATH): 

PETER A. MARCALUS 

CHARLES V. BONIN 

DAVID SHAPIRO 

DATED: JOEL H. GOLDBERG 

DATED: LEONARD S. POLWER 

DATED: ANTHONYR. COSCIA 

DATED: 

DATED: 

JAMES E. HEALEY 

CHESTER GRYGORCEWICZ 

(BY-LAWS-2001) 
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iKednOt be shareholders of the Company. ThenmibcTof (StcQcnsinaybetncieased 
cr decreased by amendment of this provision of these Bylaws or as may be provided in 
the Ceiti&aie of Incorporatioa. 

S a ^ ^ i>m,ri^n r»pi»i «w.f.E^ i T n (APAC) T>m>t/»- A r a c afaallhnethe 
right to designate one of the members of die Compaay'aBoanl ofDirecton so loqgas 
all or ariy of the principal amount of the Notes or Intetest thereon shall lennn 
outstanding or for so loi^ as ACAS shall hold any Wanant or Coniman Stoclc of the 
Compariy. Upon the occurrence, and duiing the contiiiiance, oflhe Event of De£lult 
pursuant to Section 8.1 (a) of the Note Purchase Agreeuieut that remaios uncured far-
60 d ^ (whether or not the inqieid balance on the Notes shaU immediately become^lue 
•od payable pursuant to Soctiaas 8.2(a) or (b) of the Note Purdiase Agreonent or 
iqion acceleration of the p^meot of principal of the Notes pursuant to Sections 8J2(aX 
or (b) of the Note Purdiase Agreoneot, Ae Purdiasen sbaO have the ligbt to deagnate 
a majority of the member: of the Company's Board ofDireetoa. In die cvot that 
ACAS sliall have the right to eiect a majority of Board ofDirectOTS as afoieiaid, such 
ri^ shall continue until all Evertts of De&ih are cured and fiir a period of 180 days 
foSowiog all such cures. Members of the Board of IKrectors rirwienatrd by ACAS diaS 
lecdve board fees al not less than the amount received by other Members of the Board 
phis reimbursement for reasonable out-of-pocket fnpnwrs finm the Compariy incurred 
in conoection with attendance at Board of Directors, mmiiiillee and stockhoUer 
rnminp Capitalized term mntained in this section of the Company's By-bws shall be 
as defined in the Note Purchase Agreement between the Company and ACAS dated 
November .2001. 

DATED: ROBERT U MARCALUS 

DATED: 

DATED: / / / / / r ' 

NICHOLAS K. MARC^iLUS 

PEIERA. MARCALUS 

DATED: CHARIfSV. BONIN 

DATED: DAVID SHAPIRO 

DATED: JOEL H GOLDBERG 

DATED: LEONARD S. POLANER 

DATED: ANTHONYR. COSOA 

DATED: JAMESEHEALEY 

DATED: CHESTER GRYGORCEWICZ 

(BYiAWS-2001) 
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need not be shareholders of the Company. The number of dbictocs may be incnased 
or decreased by amcmiaient of tios provision of these By-bws or as may be provided in 
the Cenificate oflncorpora&in. 

S>r 1 A m ^ r a n Tapff.! f t M r p K 1 TTt (APAC) Ttm^^nr A C A S Shal lUVe the 

right to designate one of the members of the Compaiiy'a Board ofDirecton so long as 
all or ariy of the pruv^al amount of the Notes cs- interea thereon sfaaO lemiin 
outstanding or for so long as ACAS shall hold any Warrant (ff Ctmunoo Siodc of Ihe 
Ccjmpany. Upon the OCCUHBUZ, and duting the coaiiuaice; of the Event of Defiub 
putaiant to Section 8.1(a) of ths Note Purchase Agreement thai remains unciiiEd for-
60 days (whether or not the uiqiaid balance on the Notes d a l immediately become^iue 
tod payable pursuant to Secdooa 8u!(a) or (b) of the Note Purchase Agieetnent or 
upon arxeleratian of the payment of pciocipal of the Notes putwant to SeaJoBS 8 J ( B ) , 
or (b) of the Note Purchase Agreennit, the Purciiasen tbaU have the light to deagnte 
a mqarity of the members of die Company's Board of Directoi& In the event that 
ACAS shall have the tight to d e a a majotity of Board ofDiieciois as »ft'r»-««''<. Bidi 
right shaO continue unril aS Events of De&ik are cuied and for a period of 180 days 
following all such cures. Msiiieis oflhe Board ofDireoors i^-^ign-f^ by ACAS shaB 
reoeive board fees at not less than the amount received by other Members of the Board 
phts reimbursemait for reasonaUe out-of-pocket escpenses &am the Company inarrred 
in comirction widi annvlance at Board of I&ectais, '^••'•••••'f and t~*->'"M—-
mwiings. Capitalized term contaiiied in this tecticmofthe Compaiiy's Byjaws shall be 
as defined in the Note Purchase Agreement between file Conqpany and ACAS dated 
November ,2001. 

DATED; ROBERT L. MARCALUS 

DATED: NICHOLAS R. MARCALUS 

DATED: PETER A. MARCALUS 

DATED: 

DATED: / u / 3 / / " 

DATED: JOEL H. GOLDBERG 

DATED: LEONARD S. POLANER 

DATED: ANTHONYR. COSOA 

DATED: JAMES E. HEALEY 

DATED: CHESTER ffllYGORCEWICZ 

(BY-LAWS-2001) 
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need not be sharehoklas of the (Company. The number of iSfeciois i n ^ be increased 
or decreased by amavlinem of this provison of these Bylaws or as may be provided 'm 
tlie Certificate orincoipoiatioa. 

Sen,.*) Am^ran r.prt.i <ifrarfpi-i-< t -TTI (APAS) r>»~t,»- ACAS Shan have the 
right to designate one of the members of the Company's Board of Directors so long as 
all or any of the piindpal amount of the Notes or inteiesi thereon shall remain 
outstanding, or for so loiig as ACAS shall hold any Wanant or Common Slock of Uie 
Company. Upon the occuneoce, and (fairing the cormoiance, of the Event of De&uh-
pinaani TO Seoion i.Hz) of the Note Purchase Agreemem that letmuns uncurei^fbr 
(SO days (whether or not the unpaid balance on the Notes shall immediately became due 
aiid payable pursuant to Sectkus 8.2(a) or (b) of the Note Purchase Agreement or 
upon accderaiian of the payaem of principal of ihe Notes pursuant to Sections 8 J(aX 
or (b) of the Note Purchase Asreemeot, the Purchaseis Shan have the right to designate 
a ouyority of the members of the Company's Board of Kreetors. In the event that 
ACAS shall have the ri^t to d e a a majority of Board of I^ectois as aforesaid, sjch 
right shall continue until all Events of De&ult are cured and for a period of 180 days 
following all such cures. Members of the Board ofDirecton desgnated fay ACAS stuU 
receive board fees at not less than the amount received by other Members of the Board 
plus rambursemem for leasooable oui-of-pocket expenses fom the Company incurTed 
in cotmecrion wiih attendance at Board of Directors, p" -" - "" '* and stockholder 
meedags. Capitalized term contained in ihis section of the Company's By-laws shaB be 
as defined in the Note Purchase Agreemem between the Conqjany and ACAS dated 
November ,2001. 

DATED: ROBERT L. MARCALUS 

DATED: 

DATED; 

DATED; 

DATED: 

DATED; 

DATED: 

DATED: 

DATED; 

DATED: 

NICHOLAS R MARCALUS 

PEIERA. MARCALUS 

CHARLES V. BONIN 

LEONARDS. POLANER 

ANTHONYR COSCIA 

JAMES E. HEALEY 

CHESTER GRYGORCEWICZ 

(BY-LAWS-2001) 



^ 

need net be shareholders of the Company. Tbeiaimberof (Steaoninaybeiacreaed 
or dsxeued by amendmea of this pnsviiian of these By4swi or as aoay be povided in 
tbe Oenificale of Incofpoiatiaa 

<-,T O Ait».rv-.n r . p i t . i SmtffglM, t TTI (APAg) nlr>rtnr ArA<! thsU h » « tile 

l i ^ to designate one oflhe iiiniitien oflhe Compaiiy's Board ofDiieaoii ao kmg as 
all or a i? of the principal amouK of the Notes or interest thereon shaU remain 
aitstanriing. or for so loQg as ACAS thaS hold any Waniiit or Common Stock of the 
Company. Upon the occunoio^ and during tbe coothiuaiicc; of the Event of Dcfiuh 
pursuant to Section 8.1(a) oflhe Note Puidiase Agrecoeat that cemaina uooued for 
60 days (whether or not the uiqiaid balance on the Notes shan immediately become due 
and payable puisuaffl to Sectioas 8.2(a) or (b) of the Note Purchase Agreement or 
upon acodeniion of the payment of principal oflhe Notes purBisnt to Sections SJlt) , 
/»• (h) o f lli> Mmr l>iirr>i«c» AgnKunrnt ttij- Ptm-h.,.,^ ^ I . . ! ! h»A. t h . ^ j K tr. ^ . . ^ j ^ r n 

a nnioiity oflhe membaa of the Company's Board ofDirecton. In the event that 
ACAS shaO have die right to elea a majority of Board ofDireaars as aforesaid, suth 
right shall continue until aU Events of De&ilt are cured and for a period of 180 days 
foUowing all such cures. Meniben of the Board of Directon designated by ACAS ifaaS 
receive board fees at not less than tbe iisoiuu received fay other Ittemben of the Board 
phis leimbursenient for reaaonable outKif-pocket "r»n'»« fran the Company incuned 
in oonneaion with anmrtannr at Board of Diieoon, oommittee and rorkhnlrirr 
mcrtings. Capiializxd term cortained In this section of tbe Company's Bylaws shall be 
as defined in the Note Purchase Agreement berween the Cooqiany arxl ACAS dated 
NoMO^ber ,2001. 

DATED: ROBERT L. MARCALUS 

DATED: NICHOLAS R. MARCALUS 

DATED; 

DATED: 

PETER A. MARCALUS 

CHARLES V. BONIN 

DATED: DAVID SHAPIRO 

DATED: 

DATED: 
Cf-Ot-njyL^ 

DATED: ANTHONYR COSOA 

DATED: 

DATED. 

JAMESEHEALEY 

CHESTER OIYGORCEWICZ 

(By-LAWS<2001) 

68WTei.ei.6 S»--Et TBBt/lE/et 
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need not be shareholders oflhe Company. The number of directors may be increased 
or decreased by amendment of this provision of these By-laws or as may be provided in 
the Certificate of Inoorpoiatioa 

Stc ja . Am,riran r.iprt.1 KtrMffnt-t I TD (APAS) rutrrtnT ACAS shall have die 
right 10 designale one of the memben of the Company's Board of Diieclois so kmg as' 
all or any of the principal tmounl of the Notes or interesi thereon shall reman 
outstanding, or for so long as ACAS shall hold any Wamm or ComnxioStad of ihe 
Company. Upon the occuncnce, and during the mntiiaianot; of the Event ofDe&ull 
pursuant to Section 8.1(a) of the Note Purchase Agreemeol that renains unaiied,for 
60 days (whether or not the unpaid balance on Ihe Notes ihaB aonedialely become due 
and payable pursuaia lo Sectkns 8.2(a) or (b) of the Note Purchase Agreement or 
upon acceleralinn of the payment of principal of ihe Notes pursuant lo S«tions 8.2(a), 
or (b) of the Nole Purchase Agreonenl, the Putchasen shal have Ihe right to desgnate 
a majority of Ihe members of the Company's Board of Directors. In the event lhat 
ACAS shall have Ihe right to d e a a oujoriiy of Board of Directors as aforesaid, such 
right shall continue unlil all Events of Ue&uh are cured and for a period of 180 days 
following all such cures. Memben of die Board orOirectora designated by ACAS shall 
receive board fees al not less foan the amount received by other Members of Ihe Board 
plus retmbura3neni for reasonable out-of-pocket ocpenses from the Compariy incurred 
in connection with attendance at Board of Oirectors, eammictee and stockholder 
meetings. Capitalized term conlainfri in this section of d«e Compaiiy's By-laws shall be 
as defined in Ihe Note Purchase Agreement between the Company and ACAS dated 
November ,2001. 

DATED; ROBERT L. MARCALUS 

DATED: 

DATED; 

NiaiOLAS R MARCALUS 

PETER A. MARCALUS 

DATED: OiMlLES V. BONIN 

DATED: DAVID SHAPIRO 

DATED: JOEL R GOLDBERG 

DATED; LEONARD S. POLANER 

DATED: 

. . ^ ^ 

ANTHONY RCOSCIA 

DATED: t^-C^«- ' ' I ' ^ ^ / 

DATED: aiESTER GRYGORCEWICZ 

(BY-LAWS-2001) 
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need not be shareholden oflhe Company. The nundier of ifireoors may be increased 
or decreased by amendment of this provisioa of these By4n«s or aa may be proviiled in 
the Cetlificate oflnoofpoia&m. 

Srr 0 Am>rirjn C j i n ] gHMTgiw T -TTi (ArA<) nirwtnr APAC ifaaU bave the 
light to designate one oflhe meodien of the CompaiqF'a Board ofKrecton so long as 
all or any of the principal amount of the NMes or interest thereon shaB remain 
outstanding, or for so long as ACAS than hold any Wainnt or Common Stock of the 
Con^iany. Upon the occurraice, and duiing tbe conrinuanee^ of the Event of DefifaiU 
pursuam to Section 8.1(a) of the Note Purchase Agreement that remains uncured fbr-
60 days (whether or not the unpaid balance on the Notes shan immediatdy became ^ije 
and payable pursuam to Sectkas 8.2(a) or Qi) of the Note Putchase Agreement or 
upon acceleration of the paymem of principal of theNoteapoisuant to Sectioas 8.2(aX 
or (b) of the Note Purchase Agreement, the Purchasers sfaan have the tight to designate 
a majotity oflhe members of the Company's Board of Directors. In the event that 
AC^AS shall have the rig^ to elect a majority of Boani of Directois as aforesaid, such 
light shaU continue until all Evoits of Dc&ult are cured and for a period of 180 days 
following all such cures. Memben of die Board of Direetm ilesignated by ACAS shaU 
receh« board foes at not les$ than the amount received by lUher Memben of the Board 
phis reimbursement for reascaaUe out-ol^pocket e«peases fiisn the (Company incuned 
in GiBinectian -with ' "mil im^ at Board of Directai^ onmrniltee and stockholder 
•n—'Hnp Capitalized term cQntabed'mttu section ofthe Company's By-laws don be 
as defined in the Note Puidiaae Agreemai boween the Cooqiany and AC:AS dated 
November ,2001. 

DATED: ROBERT L. MARCALUS 

DATED: NICHOLAS R. MARCALUS 

DATED: PETER A. MARCALUS 

DATED: CHARLES V. BONIN 

DATED: DAVID SHAPIRO 

DATED: JOELH. GOLDBERG 

DATED: LEONARD S. POLANER 

DATED: ANTHONYR. COSCIA 

DATED: 

DATED. / " A / c I ">^U. 

(BY-LAWS-2001) 



tieed not be shareholders of the Company. The number of directors may be increased 
or decreased by amendment of tius proviaon of these By^ws or as may be provided in 
the (Certificate of Incorporation. 

<!»/• Q Ain«»rir-an Papital StratflgiPe TTTl (APAS) rWrprrtnr ACAS shaU have the 
light to deagnate one of the members of the Company's Board of Directors so long as 
all or any of the principal amount of the Notes or interest thereon shall remain 
outstanding, or for so long as ACAS shall hold any Warrant or Common Stodc of the 
Company. Upon the occurrence, and during the continuance, of the Event of De&ult 
pursuant to Section 8.1(a) of the Note Purchase Agreement that remains uncured for 
60 days (whether or not the unpaid balance on the Notes shall immediately become due 
and payable pursuant to Sections 8.2(a) or (b) of the Note Purchase Agreement or 
upon accderation df the payment of principal of the Notes pursuant to Sections 8.2(aX 
or (b) of the Note Purchase Agreement, the Purchasers shall have the right to designate 
a majotity of the members of the Company's Board of Directors. In the event that 
ACAS shall have the right to elect a majority of Board of Directors as aforesaid, such 
right shall c»ntinue until all Events of Default are cured and for a period of 180 days 
foUo\^dng all such cures. Members of the Board of Directors deagnated by ACAS shall 
recdve board fees at not less than the amount recced by other Members of the Board 
plus reimbursement for reasonable out-of-pocket expenses from the Company incurred 
in cotmection with attendance at Board of Directors, committee and stockholder 
meetings. Capitalized term contained in this section of the Company's By-laws shall be 
as defined in the Note Purchase Agreement between the Company and ACAS dated 
November ,2001. 

DATED: ROBERT L. MARCALUS 

DATED: NICHOLAS R. MARCALUS 

DATIED: 

DATED: 

PETER A MARC ALUS 

•CHARLES V. BbNt f r " 

DATED: DAVID SHAPIRO 

DATED; JOELH. GOLDBERG 

DATED: 

DATED: 

DATED: JAMESEHEALEY 

DATED; CHESTER GRYGORCEWICZ 

(BY-LAWS-2001) 



CORPORATE RESOLUTION 
OF 

MARCAL PAPER MILLS, INC 
TTNANTTUntTS r O N S F N T TN T TTTT O F M T T T m N n 

The underagned, being all of the directors of Marcal Paper Mills, Inc., a New Jersey 

corporation, do hereby consent to the adoption ot, and do hereby adopt, the following resolutions in 

lieu of a Special Meeting of the Board of Directors of the Corporation, pursuant to N.J.S.A. 14A-6-

7.1(5): 

WHEREAS, the Board of Directors of the Corporation upon due consideration deem it. 

advisable and of the best interest of the Corporation to amend the By-laws of the Corporation 

permitting the creation of a Audit Committee and a Compensation Committee; and 

WHEREAS, Article XI of the By-laws of the Corporation peraiits the amendment of the By­

laws by a majority vote of the directors present at a duly called meeting of the Board of Directors; and 

WHEREAS, NJSA 14A:6-7.1(5) allows the directors to aa in lieu of a special meeting of 

directors; and 

WHEREAS, Article VI of the Certificate of Incorporation of the Corporation provides the 

Board of Directors with the power to make, alter and repeal the By-laws; 

NOW THEREFORE, be it resolved as follows: 

RESOLVED that the Board of Directors of Marcal Paper Mills, Inc., a corporation of New 

Jersey deems it advisable and of the best Interest of the Corporation and declares it to be advisable and 

of the best interest of the Corporation that the By-laws of the Corporation be amended as follows: 

ARinn.Fyn 

Sw I Audit rnnnmiTtPP PfMnpncitinn There may be an Audit Committee composed 
of such Directors as shall be appointed by the Board, none of which may be employees 
of the Company and who shall meet when they see fit. 

SPT. 7 Respfinsihilitif-s nf thf Aiirlit rnmmirtpp The responsibilities of the Audit 
Committee shall be as follows; 

(a) To recommend to the Board for approval by the stockholders a firm of 
independent public accountants, hereinafter called the firm, to audit the accounts of 
the Company, and such of its subsidiaries as the Audit Committee may 
recommend, for the year regarding which the firm is appointed. 

(b) To meet jointly and/or separately with the Comptroller and Chief Financial OfiBcer 
of the Company and the firm before commencement of the audit CO to discuss the 
evaluation by the firm of the adequacy and effectiveness of the accounting 
procedures and internal controls of the Company and its subsidiaries, Oi) to 
approve the overall scope of the audit to be made and the fees to be charged, (iii) 
to inquire regarding and discuss with the firm recent Fmandal Accoimting 
Standards Board pronouncements, if any, which might affect the Company's 
financial statements. 

(c) To meet jointly and/or separately with the Comptroller and Chief Financial Officer 
and the firm at the tonclusion of the audit; (i) to review the audited finandal 
statements of the Company, (ii) to discuss the results of the audit; fiii) to discuss 
any significant recommendations by the firm for improvement of accounting 



systems and controls of the Company, and (rv) to discuss the quality and depth of 
staffing in the accounting and financial departments of the Company. 

(d) To meet and confer with such officers and employees of the Company as the Audit 
Committee shall deem appropriate in connection with carrying out the foregoing 
responabilities. 

A P T i r T F Y T T T 

SPT 1 rr>mpprn!atir>n rnmmittp^ rnmprvgitinn There Shall be a Compensation 
Committee composed of such Directors as shall be appointed by the Board, who shall meet 
-v^en they see fit. 

Spf. -̂  Rc«:pnngih;iitii'g n f thp rnrnpfngat inn r n m m i t t p f T h e responsibilities o f t h e 

Compensation Committee shall be as follows: 

(a) Fbc from time to time the compensation of all principal officers of the Company. 

(b) Review and approve bonus programs of the Company. 
(c) Receive and approve benefit programs of executives reporting to the Chief Executive 

Officer. 

(d) Retain, when necessary, outside compensation organizations to develop comparison 
studies. 

After taking the above actions, the Compensation Committee shall make their 
recommendations directiy to the Board of Directors for apjM-oval. 

DATED: /l>ip K ^ / ^^^ 

DATED: "2. i N Q\) -ol 

DATED; ^ - 2 - ^ ' C P I 

BATED: H jjo}^} 

DATED; ///^Y^/ 

: ^ r ^ y 

NICHOLAS R MARCALUS 

I SHAPIRO 

DAIH): J O E L R C J O L D B E R G 

DATED: LEONARD S. POLANER 

DATED; ANTHONY RCOSCIA 

DATED: 

DATED: i l L j o ^ 



systems and controls oflhe Company, and (iv) to discuss the quality and depth of . 
staffing in the accounting and financial depamnems of the Company. 

(d) To meet and confer with such oflScers and employees oflhe Company as ihe Audit 
Comminee shall deem appropriate in connecrion with carrying out the foregoing 
ruponsbilhies. 

A R T i n . F x m 

f̂ "-. 1 rnmpiTi«t;f.r. Cnrnmnrr rnmpntiiinn There Shall be a Compensation 
Commillee composed of such Directois as shall be appointed by the Board, who shall meet 
wfaoi they see fit. 

Srr, 7 R^Y"""' ' ' ' ' ' ' ' ' "*" ' ' ^ <~'>mp.n...;nii rnmmlfipo -Hie responobiliiies of the 
Compensation Comminee shall be as follows: 

(a) Fa &om time to time the compensaiion of all principal officers oflhe Company. 

(b) Review and approve bonus programs oflhe Company. 

(c) Receive and approve benefit programs of execuiivei reporting to the Chief Executive 
Officer. 

(d) Retain, when necessary, outside compensaiion oiganiiations to develop comparison 
studies. 

After taking the above actions, the Compensation Commitlee shall make their 
recommendations directly to the Board of Directors lor approval. 

DATED: ROBERT L. MARCALUS 

DATED: NICHOLAS R MARCALUS 

DATED: 

DATED: 

DATED: 

DATED: 

DATED: 

DATED: 

DATED; 

DATED; 

PETER A. MARCALUS 

CHARLES V. BONIN 

DAVID SHAPIRO 

JOELH GOLDBERG / " j 

LiQNARD S. PbLANER 

ANTHONYR COSCIA 

JAMESEHEALEY 

CHESTER GRYGORCEWICZ 

3t:8t ieez/\z/n 
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systems and controls of the Company, and (iv) to discuss the quality and dqith of 
staffing in the accounting and financial departments of tbe Company. 

(d) To meet and confer vnth aich officers and enqiloyees oflhe Company as the Audit 
Comnsttee shall deem appiopriate in connection with canying out the foregoing 
responsbilities. 

ARTTg.F YTTI 

Sec L rnmrfnwtinn rnmmittee. rnmprwitirm There shall be a Compensation 
Comimnee composed of such Ifocctors as shall be appdnted by the Board, who shaQ meet 
when they see fit. 

^ 1 ^ 7 P^nnr iKi l infc nf t l v rf^mp-ncatinr. rnrmrMtr^ -Jlte reSpOHSlbiEtieS Of tttC 

Compensation Consnittee shall be as follows; 

(a) Fix &om time to time the compensaiion of all principal officers of the Company. 

(b) Review and approve bonus programs oflhe Company. 

(c) Receive and ^prove benefit programs of executives leportbig to the CMef Executive 
OflEcer. 

(d) Retain, when necessary, outside compensatioo otganizatioos to develop compaiison 
studies. 

After taldng the shove actions, the Compaisation Committee shall make their 
recommendations directly to the Board of Directors &r approval. 

DA-fED: ROBERT L. MARCALUS 

DATED: 

DATED; 

NICHOLAS R MARCALUS 

PEIERA. MARCALUS 

DATED: CHARLES V. BONIN 

DATED: DA-VID SHAPIRO 

DATED; JOELH. GOLDBERG 

DATED: 

DATED: : IIJZIJOI 

? 0 N A W $1 POLANER 

U ^ ^ — — 
COSCIA 

DATED: 

DATED: 

JAMESEHEALEY 

CHESTER GRYGORCEWICZ 

«* TOTSL PAGE.03 • » 
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systems and controls of the Company, and Ov) to discuss the quality and depth of 
staffing in the accounting and financial departments of the Company. 

(d) To meet and confer with such officers and employees of the Company as the Audit 
Committee shall deem appropriate in connection with canying out the foregoing 
responsibilities. 

AR-na.F.xni 
Sfr. 1 fninpftitatinn rommitt»» rnmpr^ îrinn TheTc shsU be a Compensation 
Committee composed of such Directors as shall be appointed by the Board, who shaD meet 
when they see fit. 

Sec 2. P^̂ p/wxi-hniiiâ  nf th,. T/̂ mpw^Mfinn Pnmmitti.^ fhe respoiisibifities of the 

Compensaiion Committee shall be as foUows: 

(a) Fix from time to time the compensation of all piindpal officers of the Company. 

(b) Review and approve bonus piograms oflhe Company. 

(c) Receive and approve benefit pragrams of executives reporting lo Ihe Chief Executive 
Officer. 

(d) Retain, when necessary, outside compensation organizations to develop comparison 
soidies. 

Afier taking the sbove actions, the Compensation Committee shall make their 
recommendations directly to the Board of Directors for approval. 

DATED: ROBERT L. MARCALUS 

DATED; NICHOLAS R MARCALUS 

DATED: PETER A. MARCALUS 

DATED; CHAKLES V. BONIN 

DATED; DAVID SHAPIRO 

DATED: JOELH. GOLDBERG 

DATED: LEONARD S. POLANER 

DATED: 

DATED 
^ / V . I* W ^ / 

DATED: 

ANTHONY RCOSCIA 

a , » * j ^ X, 
JAMES E.-̂ HEALEY 

'̂ CHESTER GRYGORCEWICZ 



rFT^TTFTrATF OF mrTTivravvrv 

I, CHARLES V. BONIN, do herdjy certify that I am the duly elected, qualified and acting 
Assistant Secretaiy of Marcal Paper Mils, Inc., a New Jersey corporation, and Secretary of Land 
Control SPE, Inc., a New Jersey Corporation and I do finther certify that the officers whose names, 
tide and signatures appear below are duly elected, (Qualified and acting officers of Land Control SEP, 
Inc. and hold on the date of this certification the offices set opposite their respective names, and the 
agnatures appearing opposite their respective names are the genuine signatures of such officers. I also 
certify that Marcal Paper Mills, Inc. and Land Control SPE, Inc. are the only members of Lacram 
Land, LLC and Land Control SPE, Inc. is the Managing Manber of Lacram Land, LLC and that 
Nicholas R. Marcalus is the President/CE.O. of Marcal Paper MiDs, Inc. and the Presidait of Land 
Control SPE, Inc. 

Chaiies V. Bonin 

Charles V. Bonin 

Tn7.FnF(^l»H('H< 

Ass't Secretary of 
Marcal Paper Mills, Inc. 

Secretary of 
Land Control SPE, Inc. 

giryMATTTRF OF nFFTPFR 

^ Vr^/yU^ ' 

A J U i ^ ^ ^ 

JES V. BOl̂  
ASSISTANT SECRETARY 

THE UNDERSIGNED does hereby certify that all of the information set forth above is true 
and correct 

DA' -TED: \ a ^ . I"7 , 2001 

ASSISTANT SECRETARY 

(LAND CONTROL CERT. OF INCUMBENCY) 




